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SPECIAL ORDINANCE NO. / 32-47 


|| ORDINANCE AUTHORIZING THE CITY OF FORT 
|| WAYNE TO ISSUE ITS ECONOMIC 
|| DEVELOPMENT REFUNDING REVENUE BONDS, 
| SERIES 1989 (VINCENT P. TIPPMANN 

PROJECT) AND APPROVING OTHER ACTIONS 

IN RESPECT THERETO. 
|| WHEREAS, the Fort Wayne Economic Development Commission 
|adopted a resolution on September 12, 1989, which Resolution 
|has been transmitted hereto, finding that the refunding of 
‘bonds previously issued to finance certain economic 
| development facilities of Tippmann & Associates, complies with 
|the purposes and provisions of І.С. 36-7-11.9 and 12 and I.C. 


|5-1-5 and that such financing will be of benefit to the health 


|and welfare of the City of Fort Wayne and its citizens; and 


| 
| 
| 
| 
|| 
H 


WHEREAS, the partnership of Tippmann & Associates has 


“been dissolved and all obligations thereof have been assumed 
by Vincent P. Tippmann; and 

| WHEREAS, the Fort Wayne Economic Development Commission 
|has heretofore approved and recommended the adoption of this 
| form of Ordinance by this Common Council, has heretofore 
considered the issue of adverse competitive effect and has 
| approved the forms of and has transmitted for approval by the 


| Common Council the Loan Agreement, Mortgage, Security 


Agreement and Financing Statement, the Trust Indenture, the 





|Letter of Credit, the Reimbursement Agreement, the Placement 
Agency Agreement and the Private Placement Memorandum; now 
|! 


therefore, 





| NOW, THEREFORE, BE IT ORDAINED BY THE COMMON COUNCIL OF 
|| 
|! 
| THE CITY OF FORT WAYNE, INDIANA, THAT: 
|! 
|| 
|| SECTION 1. It is hereby found that the refunding of 
H 


|| the previously issued City of Fort Wayne, Indiana, Economic 
|| Я К ч 

| Development Revenue Bond, Series 1984 (Tippmann & Associates 
|Project) (the "Original Bond") referred to in the Loan 


| 
|| 
| Agreement, Mortgage, Security Agreement and Financing 


| Statement, approved by the Fort Wayne Economic Development 


| 


| 
| 
| 


| 
| 
|| 
| 
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| PAGE 2 

|| cue and presented to this Common Council, the issuance 
апа sale of revenue bonds, the loan of the proceeds of the 
| revenue bonds to Vincent P. Tippmann (the "Borrower") for the 


| refunding of the Original Bond originally issued to finance 
| the acquisition, construction and equipping of economic 
а development facilities of the Borrower, the payment of the 
(чарны bonds by the payments of the Borrower under the Loan 
PRINTS Mortgage, Security Agreement and Financing 

Statement, and the securing of said bonds under the Trust 

Indenture complies with the purposes and provisions of I.C. 


36-7-11.9 and 12 and I.C. 5-1-5 and will be of benefit to the 


| health and welfare of the City of Fort Wayne and its citizens. 


SECTION 2. The financing consists of the refunding of 
| the Original Bond which was issued to finance the cost of 
acquisition and renovation of the former international 
| Harvester Scout Plant, which facility is located at New Haven 
[and Meyer Roads, near Fort Wayne, in Allen County, Indiana 
|| (the "Project"). 

SECTION 3. At the public hearings held by the Fort 
| wayne Economic Development Commission on December 28, 1984, 

and September 12, 1989, the Commission considered whether the 
| Project would have an adverse competitive effect on any 
Палае facilities located in or near the City of Fort Wayne, 
| and found, based on special findings of fact made at that 
l'eau; that the facilities would not have an adverse 


|competitive effect. This Common Council heretofore confirmed 


| and does hereby confirm the findings set forth in the 
| 


|! 


| Project will not have an adverse competitive effect on any 


Commission's Resolutions, and concluded and concludes that the 


| other similar facilities in or near the City of Fort Wayne, 
| and the Project will be of benefit to the health and welfare 
of the citizens of the City of Fort Wayne. 

SECTION 4. The substantially final forms of the Loan 


Agreement, Mortgage, Security Agreement and Financing 


| 

| 

|| 

| 

| Statement, the Trust Indenture, the Letter of Credit, the 
| 
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“PAGE 3 

"Reimbursement Agreement, the Placement Agency Agreement and 
|the Private Placement Memorandum approved by the Fort Wayne 
| Economic Development Commission are hereby approved (herein 
| collectively referred to as the "Financing Agreement" referred 
to in Т.С. 36-7-11.9 and 12), and the Financing Agreement 
{shall be incorporated herein by reference and shall be 
inserted in the minutes of the Common Council and kept on file 
(by the Clerk. In accordance with the provisions of I.C. 36-1- 
(5-4, two (2) copies of the Financing Agreement are on file in 
|the office of the Clerk for public inspection. 

| SECTION 5. The City of Fort Wayne shall issue its 
Economic Development Refunding Revenue Bonds, Series 1989 
|| vincent P. Tippmann Project) in the total principal amount of 
| Three Million Four Hundred Twenty-Five Thousand Dollars 
|| ($3,425,000.00) and maturing no later than October 1, 1989. 
ваза bonds аге to be issued for the purpose of procuring funds 
|! 

| 


ito pay the costs of refunding the Original Bond which was 
| 


| issued to finance the acquisition, construction and equipping 


of the economic development facilities, as more particularly 


|set out in the Trust Indenture and Loan Agreement, Mortgage, 


| Security Agreement and Financing Statement incorporated herein 
| by reference, which bonds will be payable as to principal, 
ee if any, and interest from the payments made by the 
‘Borrower under the Loan Agreement, Mortgage, Security 
‘Agreement and Financing Statement or as otherwise provided in 
|| he above described the Trust Indenture. The bonds shall be 
issued in fully registered form in the denomination of $5,000 
las integral multiples thereof and shall be redeemable as 
Р Я in Article V of the Trust Indenture. Payments of 
|principal and interest are payable in lawful money of the 


| United States of America at the principal office of the 


|| Trustee or its successor in trust or by check mailed or 


|| 
| Indenture. The bonds shall never constitute a general 


| delivered to the registered owners as provided in the Trust 


‘obligation of, an indebtedness of, or a charge against the 
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| 

|PAGE 4 
“general credit of the City of Fort Wayne, nor are the bonds 
| payable in any manner from revenues raised by taxation. 

|| SECTION 6. The Mayor and Clerk are authorized and 
| directed to sell such bonds. The rate of interest per annum 
lon the bonds shall not exceed the interest rates set forth in 
|Article II of the Trust Indenture. The bonds shall be sold to 
|the Placement Agent at a price of not less than 98% of the 
(principal amount thereof. The Placement Agency may charge the 
| Borrower an underwriting or placement fee for its services, 
| but such fee shall not be paid from bond proceeds. 

| SECTION 7. The Mayor and Clerk are authorized and 
| directea to execute, attest, affix or imprint by any means the 
“city seal to the documents constituting the Financing 
| kaxinenane approved herein on behalf of the City and any other 
| document which may be necessary or desirable to consummate the 
| transaction, including the bonds authorized herein. The Mayor 
| and Clerk are hereby expressly authorized to approve any 
| modifications or additions to the documents constituting the 
| Financing Agreement which take place after the date of this 
буады with the review and advice of the City Attorney; it 
| being the express understanding of this Common Council and 
|| that said Financing Agreement is in substantially final form 


as of the date of this Ordinance. The approval of said 


| 
| 
| 
|| 
[ 
|| 
H 


|modifications or additions shall be conclusively evidenced by 


| the execution and attestation thereof and the affixing of the 
еч thereto or the imprinting of the seal thereon; provided, 
| however, that no such modification or addition shall change 
|| the maximum principal amount of, interest rate on or term of 
|| the bonds as approved by the Common Council by this Ordinance 
| without further consideration by the Common Council. The 
| signatures of the Mayor and Clerk on the bonds may be either 
| manual or facsimile signatures. the Clerk is authorized to 
| arrange for delivery of such bonds to the Trustee named in the 


| 
| Trust Indenture, and payment for the bonds will be made to the 


|| Trustee named in the Trust Indenture and after such payment 
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|the bonds will be delivered by the Trustee to the purchaser 


|'thereof. The Mayor and Clerk shall execute and the Clerk 


|Shall deliver the bonds to the Trustee within ninety days of 
ithe adoption this ordinance. The bonds shall be originally 
‘dated as of September 1, 1989. 

| 


| SECTION 8. The provisions of this Ordinance and the 








“Trust Indenture securing the bonds shall constitute a contract 


| binding between the City of Fort Wayne and the holders of the 
[Economic Development Refunding Revenue Bonds, Series 1989 


| (Vincent P. Tippmann Project) and after the issuance of said 


‘bonds, this Ordinance shall not be repealed or amended in any 


respect which would adversely affect the rights of such 


holders so long as said bonds or the interest thereon remains 


SECTION 9. The Original Bond was issued pursuant to 


‘extent necessary, the City hereby elects to issue the bonds to 


refund the Original Bond under the same exemption. 


SECTION 10. This Ordinance shall be in full force and 


effect from and after its passage and signing by the Mayor. 
Lr) P 





| 
| 
| 
| 
| 
| 
| 
| 
| 
| 
| 





| APPROVED AS TO FORM 
| AND LEGALITY 





Read the first time in full and on motion by 


r 
seconded by ; and duly adopted, read the second time by 
title and referred to the Committee on (and the 


City Plan Commission for recommendation) and Public Hearing to be neld after 
due legal notice, at the Council Conference Room 128, City-County Building, 









‘Fort Wayne, Indiana, on , the 7 day 
of Pea) г at o'clock Эт, Жү T. 
DATED: 
din SANDRA E. KENNEDX, CITY CLERK 
(OPERAE : : 

Read the Be. ime in full and on motion by ' 
seconded by у ‚ and duly adopted, placed on its 
passage. PASSED "LOST the following vote: 2 Я 
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DATED: 2-9 


SANDRA E. KENNEDY, CITY CL 


Passed and adopted by the Common Council of the City of Fort Wayne, 


Indiana, as 






(SPECIAL) (ZONING MAP) RDINANCE 


on the JQ day of 22 ; ола, 


SANDRA Е. KENNEDY, CITY CLERK 





PRESIDING OFFICER 
Presented by me to.the Mayor of the 


the di FEL day of 


ity of Fort Wayne, Indiana, on 








SANDRA E. KENNEDY, .CITY CLERK 


Approved and signed by me this LSN day of BASSAN , 


19 $3 , at the hour of S> o'clo -M.,E.S.T. 


ee 


PAUL HELMKE, MAYOR 








SUSPENSION OF RULES Mae 


+ 





BILL NO. _—«S- 89-09-27 
COUNCILMEMBER Mark E. GiaQuinta » MOVED TO SUSPEND THE RULES 
FOR THE PASSAGE OF BILL NO. $-89-09-22 ; AT THE COMMON COUNCIL 





MEETING OF THE CITY OF FORT WAYNE, INDIANA HELD ON THE l2th 


DAY OF September , 19 89 , SAID MOTION WAS SECONDED BY 





COUNCILMAN Henry ; AND DULY PASSED BY UNANIMOUS 





VOTE OF ALL LEGALLY ELECTED MEMBERS OF THE COMMON COUNCIL. THE ABOVE 


BILE: NO. S=89=09-27 WAS THEN PLACED ON PASSAGE. 





DATED: 9-12-89 


pup ГУС А 


SANDRA E. KENNEDY, CITY CLERK PRESIDING OFRYCER 
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TOTAL VOTES 


BRADBURY 


BURNS 





EDMONDS 





GiaQUINTA 





HENRY 





LONG 








REDD 





SCHMIDT 








INN КИРЕ о 
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PASSED AND ADOPTED BY THE COMMON COUNCIL OF THE CITY OF FORT WAYNE, 


INDIANA ON 9-12-89 > BILL NO. $-89-09-22 








ATTEST: (SEAL) 


dao Ef 


SANDRA E. KENNEDY, CITY CLERK 


DATED: 9-12-89 








Admn. Appr. 


DIGEST SHEET » | 


< 


TITLE OF ORDINANCE — ORDINANCE ae 27 Е 27- 22. 


DEPARTMENT REQUESTING ORDINANCE ECONOMIC DEVELOPME 





SYNOPSIS OF ORDINANCE ASSOWS THE ISSUANCE AND SA 





ECONOMIC DEVELOPMENT REVENUE BONDS OF THE CITY OF FORT WAY 





INDIANA TO VINCENT P. TIPPMANN PROJECT. 


re erc ME E ME TAM kk i 
EFFECT OF PASSAGE AUTHORIZES THE ISSUANCE OF $3.425.000 

Economic Development Revenue Bonds ofr Vincent P. Tippmann Project 
EFFECT OF NON-PASSAGE Pro ject cannot be completed 


—————————————————————————————— 


MONEY INVOLVED (DIRECT COSTS, EXPENDITURES, SAVINGS) 


ASSIGNED TO COMMITTEE ( PRESIDENT) 


BILL No.-$-89-09-27 





REPORT OF THE COMMITTEE ON FINANCE 





MARK E. GiaQUINTA, CHAIRMAN 


THOMAS C. HENRY, VICE CHAIRMAN 
BRADBURY, SCHMIDT, BURNS 








WE, YOUR COMMITTEE ON FINANCE TO WHOM WAS 
SPECIAL Vr ; 
REFERRED AN (@RBXNANGEX (RESORUTXONX authorizing the City 








of Fort Wayne to issue its Economic Development refunding 
— Revenue Bonds, Series 1989 (Vincent P. Tippman Project) and 


— approving other actions in respect thereto 












































HAVE HAD SAID (ORDINANCE) (RESODUKBRON) UNDER CONSIDERATION 
AND BEG LEAVE TO REPORT BACK TO THE COMMON COUNCIL THAT SAID 


(ORDINANCE) (BESOMERIOM) 
DO NOT PASS ABSTAIN NO REC 






































DATED: G-7 2 Be ng 


Sandra E. Kennedy 
City Clerk 


TRUST INDENTURE 
BETWEEN 
CITY OF FORT WAYNE 
AND 


LINCOLN NATIONAL BANK & TRUST COMPANY OF FORT WAYNE 
As Trustee 


ECONOMIC DEVELOPMENT REFUNDING 
REVENUE BONDS, SERIES 1989 
(VINCENT P. TIPPMANN PROJECT) 


Dated as of September 1, 1989 


ARTICLE I 


Section 101. 
Section 102. 
Section 103. 


ARTICLE II 


Section 201. 
Section 202. 
Section 203. 
Section 204. 
Section 2085. 
Section 206. 
Section 207. 
Section 208. 
Section 209. 
Section 210. 


ARTICLE III 
Section 301. 
ARTICLE IV 


Section 401. 
Section 402. 
Section 403. 
Section 404. 
Section 405. 
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Section 407. 
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Section 501. 
Section 502. 
Section 503. 
Section 504. 
Section 505. 
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TRUST INDENTURE 


THIS TRUST INDENTURE dated as of the first day of September, 1989, by and 
between the City of Fort Wayne, Indiana (the "Issuer" ), a municipal corporation organized 
under the laws of the State of Indiana, party of the first part, and Lincoln National Bank & 
Trust Company of Fort Wayne, a national banking association duly organized, existing and 
authorized to accept and execute trusts of the character herein set out under the laws of the 
United States of America, with its principal office in Fort Wayne, Indiana, as Trustee (the 
"Trustee"), party of the second part; 


WITNESSETH: 


t WHEREAS, the Indiana Code, Title 36, Article 7, Chapters 11.9 and 12 and Indiana 
Code, Title 5, Article 1, Chapter 5 (collectively, the "Act"), has been enacted by the General 
Assembly of Indiana; and 


WHEREAS, the Act declares that the financing of economic development facilities and 
refunding of such financings constitutes a public purpose; and 


WHEREAS, the Act provides that an issuer may pursuant to the Act issue revenue 
bonds and lend the proceeds thereof to an individual or a partnership for the purpose of 
refunding bonds which were issued for the purpose of financing costs of acquisition or 
construction of facilities, including real and personal property, for diversification of economic 
development and promotion of job opportunities in or near such issuer; and 


WHEREAS, the Act provides that such bonds may be secured by a trust indenture 
between the Issuer and a corporate trustee; and 


WHEREAS, the Issuer intends to issue its Economic Development Refunding Revenue 
Bonds, Series 1989 (Vincent P. Tippmann Project) in the aggregate principal amount of 
$3,425,,000 (the "Series 1989 Bonds") pursuant to this Trust Indenture in order to obtain funds 
to lend to Vincent P. Tippmann, an Indiana resident, (the "Borrower") pursuant to the Loan 
Agreement, Mortgage, Security Agreement and Financing Statement, dated аз of 
September 1, 1989 (the "Loan Agreement" or the "Mortgage") between the Issuer and the 
Borrower for the purpose of currently refunding the outstanding principal amount of the City 
of Fort Wayne Economic Development Revenue Bond, Series 1984 (Tippmann & Associates 
Project) dated as of December 1, 1984 (the "Original Bond"), which was issued for the 
purpose of financing the cost of acquiring, constructing, and equipping certain economic 
development facilities (the "Project") and for which the Borrower, formally a general partner 
of the entity utilizing the proceeds of the Original Bond; has personally assumed responsibility; 
and 


WHEREAS, the Loan Agreement provides for the repayment by the Borrower of the 
loan of the proceeds of the Series 1989 Bonds and further provides (i) for the Borrower's 
repayment obligation to be evidenced by the Borrower's Note, Series 1989 (the "Series 1989 
Note") in substantially the form attached thereto as "Exhibit B," and (ii) for such loan and the 
Series 1989 Note to be secured by the lien and security interest therein provided for, and (iii) 
for the issuance of the Letter of Credit under the Credit Agreement; and 


WHEREAS, pursuant to this Indenture, the Issuer will endorse the Series 1989 Note 
without recourse and assign certain of its rights under the Loan Agreement as security for the 


Series 1989 Bonds which are payable solely and only out of the payments to be made by the 
Borrower with respect to the Series 1989 Note, and any other Notes issued under the Loan 
Agreement except to the extent paid out of Bond proceeds, proceeds of condemnation and 
insurance and proceeds of the Letter of Credit; and 


WHEREAS, the execution and delivery of this Trust Indenture (hereinafter sometimes 
referred to as the "Indenture"), and the issuance of the Series 1989 Bonds hereunder have 
been in all respects duly and validly authorized by an ordinance duly passed and approved by 
the governing body of the Issuer; and 


WHEREAS, the Series 1989 Bonds and the Trustee's certificate of authentication to be 
endorsed thereon are all to be in substantially the following forms, and any Additional Bonds 
and Trustee's certificate of authentication are also to be in substantially the following forms 
(except as to redemption, sinking fund and other provisions peculiar to such Additional 
Bonds), with necessary and appropriate variations, omissions and insertions as permitted or 
required by this Indenture, to-wit: 


(Form of Series 1989 Bond) 


UNITED STATES OF AMERICA 
STATE OF INDIANA 
COUNTY OF ALLEN 


CITY OF FORT WAYNE 
ECONOMIC DEVELOPMENT REFUNDING 
REVENUE BOND, SERIES 1989 (VINCENT P. TIPPMANN PROJECT) 


Principal Amount: $ Interest Rate: % 
Original Issue Date: September 1, 1989 Maturity Date: 
Registered Owner: 


The City of Fort Wayne, Indiana (the "Issuer"), a municipal corporation organized under 
the laws of the State of Indiana, for value received, hereby promises to pay in lawful money of 
the United States of America to the Registered Owner listed above, but solely from the 
payments on the Notes hereinafter referred to pledged and assigned for the payment hereof, 
the Principal Amount set forth above on the Maturity Date specified above, unless this Series 
1989 Bond shall have previously been called for redemption and payment of the redemption 
price made or provided for, and to pay interest on the unpaid principal amount hereof in like 
money, but solely from said payments, at the Interest Rate specified above per annum payable 
on each April 1 and October 1 (the "Interest Payment Dates"), commencing on April 1, 1990. 
Interest on this Series 1989 Bond shall be payable from the Interest Payment Date next 
preceding the date of authentication thereof ("Interest Date"), except that: (i) if this Series 
1989 Bond is authenticated prior to March 15, 1990, the Interest Date shall be the Original 
Issue Date specified above; (ii) if this Series 1989 Bond is authenticated on or after the 
fifteenth day of the month preceding each Interest Payment Date ("Record Date”), the Interest 
Date shall be such Interest Payment Date; and (iii) if interest on this Series 1989 Bond is in 


default, the Interest Date shall be the day after the date to which interest hereon has been 
paid in full. 


The principal and premium, if any, of this Series 1989 Bond are payable at the office of 
Lincoln National Bank & Trust Company of Fort Wayne, as Trustee, in the City of Fort 
Wayne, Indiana, or at the principal office of any successor trustee. All payments of interest 
hereon will be made by the Trustee by check mailed to the Registered Owner hereof at the 
address shown on the registration books of the Trustee determined on the Record Date next 
preceding such Interest Payment Date. 


THE TERMS AND PROVISIONS OF THIS BOND ARE CONTINUED ON THE 
REVERSE SIDE HEREOF AND SUCH CONTINUED TERMS AND PROVISIONS 
SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS THOUGH FULLY SET 
FORTH AT THIS PLACE. 


It is hereby certified that all conditions, acts and things required to exist, happen and be 
performed under the laws of the State of Indiana and under the Indenture precedent to and in 
the issuance of this Series 1989 Bond, exist, have happened and have been performed. and 
that the issuance, authentication and delivery of this Series 1989 Bond have been duly 
authorized by the Issuer. 


This Series 1989 Bond shall not be valid or become obligatory for any purpose or be 
entitled to any security or benefit under the Indenture until the certificate of authentication 
hereon shall have been duly executed by the Trustee. 


IN WITNESS WHEREOF, the City of Fort Wayne, Indiana has caused this Series 1989 
Bond to be executed in its name and on its behalf by the manual or facsimile signature of its 
Mayor and its corporate seal to be hereunto affixed manually or by facsimile and attested to 
by the manual or facsimile signature of its Clerk, all as of September 1, 1989. 


CITY OF FORT WAYNE, INDIANA 


By 
Mayor 


(Seal) 


Attest: 


Clerk 


(Form of Trustee's Certificate of Authentication) 


This Series 1989 Bond is one of the Series 1989 Bonds described in the within mentioned Trust 
Indenture. 


LINCOLN NATIONAL BANK & TRUST 
COMPANY OF FORT WAYNE, as Trustee 


Ву 
Authorized Officer 


(Form of Reverse Side of Bond) 
ADDITIONAL PROVISIONS 


This Series 1989 Bond is one of the Issuer's Economic Development Refunding Revenue 
Bonds, Series 1989 (Vincent P. Tippmann Project) (hereinbefore and hereinalter the "Series 
1989 Bonds") being issued under the hereinafter described Indenture. Such Series 1989 Bonds 
are being issued in the principal amount of $3,425,000 for the purpose of providing funds to 
refund the City of Fort Wayne Economic Development Revenue Bond, Series 1984 (Tippmann 
& Associates Project) dated as of December 1, 1984 (the "Original Bond"), which was issued 
to finance the acquisition, construction and equipping of economic development facilities (the 
"Project" by Tippmann & Associates, a dissolved Indiana general partnership, whose 
obligation on the Original Bond has been assumed by Vincent P. Tippmann (the "Borrower"), 
by lending such funds to the Borrower pursuant to the Loan Agreement, Mortgage, Security 
Agreement and Financing Statement, dated as of September 1, 1989 (the "Loan Agreement" 
or the "Mortgage") between the Borrower and the Issuer which prescribes the terms and 
conditions under which the Borrower shall repay such loan and pursuant to which the 
Borrower will execute and deliver to the Issuer its First Mortgage Note, Series 1989 (the 
"Series 1989 Note") in the aggregate principal amount equal to the principal amount of the 
Series 1989 Bonds in order to evidence such loan. The Loan Agreement creates a lien on and 
a security interest in the Mortgaged Property, as therein defined, as security for the Series 
1989 Note and any other Notes issued thereunder (herein collectively referred to as the 
"Notes"). 


'The Series 1989 Bonds are issued and entitled to the security of a Trust Indenture dated 
as of September 1, 1989 (hereinafter referred to as the "Indenture") duly executed and 
delivered by the Issuer to Lincoln National Bank & Trust Company of Fort Wayne, as Trustee 
(the term "Trustee" where used herein refers to said Trustee or its successors), pursuant to 
which Indenture the Series 1989 Note and all rights of the Issuer under the Mortgage, except 
the rights to payment for expenses, indemnity rights and the rights to perform certain 
discretionary acts, are pledged and assigned by the Issuer to the Trustee as security for the 
Series 1989 Bonds. The Series 1989 Bonds are further secured by an irrevocable Letter of 
Credit issued by Lincoln National Bank & Trust Company of Fort Wayne (the "Bank”) in the 
maximum amount representing the full principal amount of the Series 1989 Bonds, 195 days’ 
interest on the Series 1989 Bonds and the maximum redemption premiums on the Series 1989 
Bonds. No owner of Bonds shall have the right to draw upon the Letter of Credit. 


The Trustee shall on each Interest Payment Date draw on the Letter of Credit in an 
amount which, together with Available Moneys (as defined in the Loan Agreement) on 
deposit in the Bond Fund (as defined in the Indenture), is sufficient to pay principal of and 
interest on the Series 1989 Bonds on such Interest Payment Date. 


up 


It is provided in the Indenture that the Issuer may hereafter issue Additional Bonds (as 
defined in the Indenture) from time to time under certain terms and conditions contained 
therein. (Such Additional Bonds and the Series 1989 Bonds are hereinafter collectively 
referred to as the "Bonds." Under the same terms and conditions contained in the Loan 
Agreement, the Borrower may also issue obligations secured on a parity with the Bonds 
("Parity Obligations"). Reference is made to the Indenture and to all indentures supplemental 
thereto and to the Loan Agreement for a description of the nature and extent of the security, 
the rights, duties and obligations of the Issuer and the Trustee, the rights of the holders of the 
Bonds and Parity Obligations, the issuance of Additional Bonds and Parity Obligations and 
the terms on which the Bonds and Parity Obligations are or may be issued and secured, and to 
all the provisions of which the holder hereof by the acceptance of this Series 1989 Bond 
assents. 


The Series 1989 Bonds are issuable in registered form without coupons in the 
denominations of $5,000 or whole multiples thereof. 


This Series 1989 Bond is transferable by the registered holder hereof in person or by his 
attorney duly authorized in writing at the principal office of the Trustee, but only in the 
manner, subject to the limitations and upon payment of the charges provided in the Indenture 
and upon surrender and cancellation of this Series 1989 Bond. Upon such transfer a new 
registered Bond will be issued to the transferee in exchange therefor. 


The Issuer and the Trustee may deem and treat the Registered Owner hereof as the 
absolute owner hereof for the purpose of receiving payment of or on account of principal 
hereof and premium, if any, hereon and interest due hereon and for all other purposes and 
neither the Issuer nor the Trustee nor any paying agent shall be affected by any notice to the 
contrary. 


The Series 1989 Bonds may be redeemed at the option of the Issuer as directed by the 
Borrower, if Available Moneys for such redemption are on deposit with the Trustee in whole 
or in part on any Interest Payment Date on or after October 1, 1994, in inverse order of 
maturity, at the redemption prices (expressed as percentages of the principal amount to be 
redeemed) expressed below plus accrued interest to the date of redemption: 


Redemption Dates Redemption Prices 
October 1, 1994 and April 1, 1995 10295 
October 1, 1995 and April 1, 1996 101.5 
October 1, 1996 and April 1, 1997 101 
October 1, 1997 and April 1, 1998 100.5 
October 1, 1998 and thereafter 100 


If Available Moneys are on deposit in the Bond Fund pursuant to Sections 3.18, 3.23, 
3.24, 4.1 and 4.2 of the Loan Agreement, the Series 1989 Bonds shall be subject to 
redemption by the Issuer on any Interest Payment Date, in whole or in part (in inverse order 
of maturity) at 100% of the principal amount thereof plus accrued interest to the redemption 
date and without premium. 


The Bonds and Parity Obligations shall be redeemed upon the occurrence of certain 
events described in Section 5.1(c) of the Loan Agreement, if Available Moneys for such 
redemption are on deposit with the Trustee. When called for redemption as a result of any 


such event, the Bonds and Parity Obligations shall be subject to redemption by the Issuer in 
whole on any Interest Payment Date at a redemption price of 100% of the principal amount of 
the Bonds and Parity Obligations being redeemed plus accrued interest to the redemption 
date. 


In the event a Determination of Taxability (as defined in the Loan Agreement) with 
respect to any Series 1989 Bonds shall have occurred, all Series 1989 Bonds then Outstanding 
at the time of such Determination of Taxability shall be called for redemption and payment on 
a redemption date established pursuant to the Indenture (which redemption date shall not be 
later than 180 days after the Determination of Taxability) at the principal amount thereof, 
plus accrued interest thereon to the redemption date, plus a premium equal to 103% of the 
principal amount to be redeemed, provided that if the Determination of Taxability shall have 
occurred as the result of a change in federal tax law or regulation, the Series 1989 Bonds shall 
be called at par, plus accrued interest thereon to the redemption date, but without any 
premium. 


In the event any of the Bonds are called for redemption as aforesaid, notice thereof 
identifying the Bonds to be redeemed will be given by mailing a copy of the redemption notice 
by first class mail not less than thirty (30) days prior to the date fixed for redemption to the 
Registered Owner of the Bonds to be redeemed at the address shown on the registration 
books; provided, however, that failure to give such notice by mailing, or any defect therein 
with respect to any registered Bond, shall not affect the validity of any proceedings for the 
redemption of other Bonds. Unless sufficient Available Moneys are on deposit in the Bond 
Fund at the time such notice is given, any notice of optional redemption described above 
(except for a notice of redemption upon the occurrence of a Determination of Taxability) shall 
state that such redemption shall take place only if sufficient Available Moneys are on deposit 
in the Bond Fund on the date set for such redemption and that if an Act of Bankruptcy (as 
defined in the Loan Agreement) occurs before the funds on deposit in the Bond Fund for such 
redemption become Available Moneys, the redemption so noticed shall be cancelled, and the 
Trustee shall give notice of such cancellation in the manner in which the notice of redemption 
was given. 


All Bonds so called for redemption will cease to bear interest on the specified 
redemption date, provided Available Moneys or funds drawn under the Letter of Credit for 
their redemption are on deposit at the place of payment at that time, and shall no longer be 
protected by the Indenture and shall not be deemed to be outstanding under the provisions of 
the Indenture. 


The Bonds, and the interest payable thereon, do not represent or constitute a debt of the’ 
Issuer within the meaning of the provisions of the constitution or statutes of the State of 
Indiana or a pledge of the faith and credit of the Issuer. The Bonds, as to both principal and 
interest, are not an obligation of the State of Indiana, or of any political subdivision thereof, 
and are payable solely and only from the payments to be made on the Notes issued under the 
Loan Agreement pledged and assigned for their payment in accordance with the Indenture. 
However, no covenant or agreement contained in the Bonds or the Indenture shall be deemed 
to be a covenant or agreement of any member of the Fort Wayne Economic Development 
Commission ("Commission") or of the legislative or fiscal bodies of the Issuer or of any officer 
or employee of the Issuer or its legislative or fiscal bodies in his or her individual capacity, 
and neither the members of the Commission or the legislative or fiscal bodies of the Issuer nor 
any officer or employee of the Issuer executing the Bonds shall be liable personally on the 


Bonds or be subject to any personal liability or accountability by reason of the issuance of the 
Bonds. 


Upon the occurrence of any event of default under the Loan Agreement or the 
Indenture, the Trustee shall be required to draw upon and enforce its full remedies under the 
Letter of Credit and to apply such moneys received from the honoring of the Letter of Credit 
to the payment of the Bonds on the earlier of (A) the next Interest Payment Date after such 
occurrence or (B) the thirtieth (30th) day after such occurrence (the "Payment Date"). In such 
event, the Trustee shall give immediate notice to the holders of the Bonds in the manner 
prescribed in Section 713 of the Indenture that the Trustee has enforced its full rights under 
the Letter of Credit, that the full payment of the principal of and interest on the Bonds will be 
due from payments on the Letter of Credit on the Payment Date, and that, if moneys received 
from the honoring of the Letter of Credit are sufficient to pay the principal and interest on the 
Bonds on the Payment Date, interest will cease to accrue on the Bonds on the Payment Date. 


The holder of this Series 1989 Bond shall have no right to enforce the provisions of the 
Indenture or to institute action to enforce the covenants therein, or to take any action with 
respect to any event of default under the Indenture, or to institute. appear in or defend any 
suit or other proceedings with respect thereto, except as provided in the Indenture. In certain 
events, on the conditions, in the manner and with the effect set forth in the Indenture, the 
principal of all the Bonds issued under the Indenture and then outstanding may become or 
may be declared due and payable before the stated maturity thereof, together with interest 
accrued thereon. Modifications or alterations of the Indenture, or of any supplements thereto, 
may be made to the extent and in the circumstances permitted by the Indenture. 


(Form of Assignment) 


Assignment 


FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto 





(Please Print or Typewrite Name and Address of Assignee) 


the within Series 1989 Bond and does hereby irrevocably constitutes and appoints 
, Attorney to transfer the said Series 1989 Bond on the Bond Register with full 
power of substitution in the premises. 


Dated: 


NOTICE: The signature to this assignment 
must correspond with the name of the 
registered owner as it appears upon the face of 
the within Series 1989 Bond in every 
particular, without alteration or enlargement or 
any change whatever. 


SIGNATURE GUARANTEED: 


NOTICE: Signature(s) must be guaranteed by a registered broker-dealer or a commercial 
bank or trust company 


The following abbreviations, when used in the inscription of the face ot the within Series 
1989 Bond, shall be construed as though they were written out in full according to applicable 
laws or regulations. 


TEN COM as tenants in common 
TEN ENT as tenants by the entireties 
ЖЕТЕМ as joint tenants with right of 
survivorship and not as tenants in common 
UNIF GIFT MIN ACT - Custodian 
(Cust) (Minor) 


under Uniform Gifts to Minors 


Act 
(State) 


Additional abbreviations may also be used though not 
in list above 


(End of Bond Form) 


NOW, THEREFORE, THIS INDENTURE WITNESSETH: That in order to secure 
the payment of the principal of and interest and premium, if any, on the Bonds to be issued 
under this Indenture according to their tenor, purport and effect, and in order to secure the 
performance and observance of all the covenants and conditions herein and in said Bonds 
contained, and in order to declare the terms and conditions upon which the Bonds are issued, 
authenticated, delivered, secured and accepted by all persons who shall from time to time be 
or become holders thereof, and for and in consideration of the mutual covenants herein 
contained, of the acceptance by the Trustee of the trust hereby created, and of the purchase 
and acceptance of the Bonds by the holders or obligees thereof, the Issuer has executed and 
delivered this Indenture, and by these presents does hereby convey, grant, assign, pledge and 
grant a security interest in, unto the Trustee, its successor or successors and its or their assigns 
forever. with power of sale, all and singular, the property, real and personal hereinafter 
described: 


GRANTING CLAUSES 
DIVISION I 


The Series 1989 Note, which has been endorsed by the Issuer to the order of the Trustee 
and pledged by the Issuer to the Trustee, and all sums payable in respect of the indebtedness 
evidenced thereby; 


DIVISION II 


All right, title and interest of the Issuer in and to the Loan Agreement (except the rights 
reserved to the Issuer and referred to in Section 3.1 thereof) and the Mortgaged Property 
referred to therein, which Loan Agreement has been recorded and filed concurrently with the 
recording and filing of this Indenture in the office of the Recorder of County of Allen, 
Indiana. 


SUBJECT, HOWEVER, to Permitted Encumbrances, as defined in the Mortgage; 
DIVISION III 


All moneys and securities from time to time held by Trustee under the terms of this 
Indenture (except moneys or Qualified Investments deposited with Trustee pursuant to 
Sections 1101 and 1102 hereof and except moneys deposited in the Rebate Fund pursuant to 
Sections 403 and 404 hereof) and any and all other real or personal property of every name 
and nature from time to time hereafter by delivery or by writing of any kind conveyed, 
mortgaged, pledged, assigned, or transferred as and for additional security hereunder by 
Issuer, Borrower or by anyone in their behalf, or with their written consent to Trustee which is 
hereby authorized to receive any and all such property at any and all times and to hold and 
apply the same subject to the terms hereof. 


TO HAVE AND TO HOLD the same unto the Trustee, and its successor or successors 
and its or their assigns forever; 


IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth, to secure the 
payment of the Bonds to be issued hereunder, and premium, if any, payable upon redemption 
or prepayment thereof, and the interest payable thereon, and to secure also the observance 
and performance of all the terms, provisions, covenants and conditions of this Indenture, and 


for the benefit and security of all and singular the holders of all Bonds issued hereunder, and 
it is hereby mutually covenanted and agreed that the terms and conditions upon which the 
Bonds are to be issued, authenticated, delivered, secured and accepted by all persons who 
shall from time to time be or become the holders thereof, and the trusts and conditions upon 
which the pledged moneys and revenues are to be held and disbursed, are as follows: 


Es 


ARTICLE I 
Definitions and Exhibits 


Section 101. Terms Defined. In addition to the words and terms elsewhere defined in 
this Indenture, the following words and terms as used in this Indenture shall have the following 
meanings unless the context or use indicates another or different meaning or intent: 


"Bank" means Lincoln National Bank & Trust Company of Fort Wayne, Fort Wayne, 
Indiana. or any permitted successor thereto or assignee thereof. 


"Bankruptcy Default" means any of the events of default set forth in Sections 7.1 (iii) or 
(iv) of the Loan Agreement. 


"Bondholder" or "Owner of a Bond" or "Owner" or any similar term means the registered 
Owner of any fully registered Bond. 


"Borrower" means Vincent P. Tippmann. an Indiana resident. or any successor thereto 
under the Loan Agreement. 


"Event of default" means those events of default specified in and defined by Section 701 
hereof. 


"Indenture" means this instrument as originally executed or as it may from time to time 
be amended or supplemented pursuant to Article IX. 


"Interest Payment Date" means each April 1 and October 1, commencing April 1, 1990. 
"Issuer" means the City of Fort Wayne, Indiana, and its successors. 


"Mortgage" or "Loan Agreement" means the Loan Agreement, Mortgage, Security 
Agreement and Financing Statement, dated as of September 1, 1989, from the Borrower to 
the Issuer and all amendments and supplements thereto. 


"Outstanding" or "Bonds outstanding” means all Bonds which have been duly 
authenticated and delivered by the Trustee under this Indenture, except: 


(a) Bonds cancelled after purchase in the open market or because of payment at 
or redemption prior to maturity; 


(b) Bonds for the redemption of which cash or investments (but only to the extent 
that the full faith and credit of the United States of America are pledged to the timely 
payment thereof) shall have been theretofore deposited with the Trustee (whether upon 
or prior to the maturity or redemption date of any such Bonds); provided that if such 
Bonds are to be redeemed prior to the maturity thereof, notice of such redemption shall 
have been given or arrangements satisfactory to the Trustee shall have been made 
therefor, or waiver of such notice satisfactory in form to the Trustee, shall have been 
filed with the Trustee; and 
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(c) Bonds in lieu of which others have been authenticated under Section 209. 


"Record Date" shall mean with respect to any interest payment date, the fifteenth day of 
the month preceding such interest payment date whether or not a Business Day in Fort 
Wayne, Indiana. 


"Trustee" means Lincoln National Bank & Trust Company of Fort Wayne, the party of 
the second part hereto, and any successor trustee or co-trustee. 


Section 102. Rules of Interpretation. For all purposes of this Indenture, except as 
otherwise expressly provided or unless the context otherwise requires: 


(1) "This Indenture" means this instrument as originally executed and as it may 
from time to time be supplemented or amended pursuant to the applicable provisions 
hereof. 


(2) All references in this instrument to designated "Articles," "Sections" and other 
subdivisions are to the designated Articles, Sections and other subdivisions of this 
instrument as originally executed. The words "herein," "hereof" and "hereunder" and 
other words of similar import refer to this Indenture as a whole and not to any particular 
Article, Section or other subdivision. 


(3) The terms defined in this Article have the meanings assigned to them in this 
Article and include the plural as well as the singular and the singular as well as the 
plural. 

(4) All accounting terms not otherwise defined herein have the meanings assigned 
to them in accordance with generally accepted accounting principles as consistently 
applied. 


(5) Any terms not defined herein but defined in the Loan Agreement shall have 
the same meaning herein. 


(6) The terms defined elsewhere in this Indenture shall have the meanings therein 
prescribed for them. 


Section 103. Exhibit. The following Exhibit is attached to and by reference made a 
part of this Indenture: 


Exhibit A: Legal description of the real estate being mortgaged. 


(End of Article I) 


ARTICLE II 
'The Bonds 


Section 201. Authorized Amount of Series 1989 Bonds. No Bonds may be issued under 
the provisions of this Indenture except in accordance with this Article. The total aggregate 
principal amount of Series 1989 Bonds (other than Bonds issued in substitution therefor 
pursuant to Section 209 hereof) that may be issued is hereby expressly limited to $3,425,000. 
Additional Bonds may be issued as provided in Section 208 hereof. 


Section 202. Issuance of Series 1989 Bonds. The Series 1989 Bonds shall be designated 
"Economic Development Refunding Revenue Bonds, Series 1989 (Vincent P. Tippmann 
Project). They shall be issuable as fully registered Bonds in the denominations of $5,000 or 
whole multiples thereof, and shall be lettered and numbered R-1 and upward. The Series 
1989 Bonds shall be dated September 1, 1989. Interest on Series 1989 Bonds shall be paid to 
the Owners of such Bonds determined as of the close of business of the Record Date next 
preceding each Interest Payment Date at the registered addresses of such Owners as they shall 
appear on the registration books maintained by the Trustee notwithstanding the cancellation of 
any such Bonds upon any exchange or transfer thereof subsequent to the Record Date and 
prior to such Interest Payment Date, except that, if and to the extent that there shall be a 
default in the payment of the interest due on such interest payment date, such defaulted 
interest shall be paid to the Owners in whose name any such Bonds (or any Bond issued upon 
transfer or exchange thereof) are registered at the close of business of the Special Record 
Date next preceding the date of payment of such defaulted interest. Payment of interest to all 
Bondholders shall be by check drawn on the main office of the Trustee and mailed to such 
Bondholder. The Special Record Date shall be the date established by the Trustee for the 
payment of defaulted interest. 


The Bonds shall bear interest from the Interest Payment Date next preceding the date of 
authentication thereof, unless such date of authentication shall be on or after a Record Date 
in which case they shall bear interest from the Interest Payment Date with respect to such 
Record Date; provided, however, that if, as shown by the records of the Trustee, interest on 
the Series 1989 Bonds shall be in default, Series 1989 Bonds issued in exchange for Series 
1989 Bonds surrendered for transfer or exchange shall bear interest from the date to which 
interest has been paid in full on the Series 1989 Bonds or, if no interest has been paid on the 
Series 1989 Bonds, September 1, 1989. Series 1989 Bonds authenticated prior to March 15, 
1990 shall bear interest from September 1, 1989. Interest will be calculated on the basis of a 
360 day year consisting of twelve thirty day months. 


The interest on the Series 1989 Bonds shall be payable on each April 1 and October 1 
commencing on April 1, 1990 (collectively, the "Interest Payment Dates"). The Series 1989 
Bonds shall mature on October 1 of each of the years and in the amounts, and shall bear 
interest at the per annum rates, as follows: 


Principal Interest 
Year Amount Rate 
1990 $ 85,000 6.9% 
1991 90,000 6.9 
1992 100,000 7.0 
1993 105,000 7.0 
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1994 $ 110,000 7.2% 
1995 115,000 7.4 
1996 125,000 7.6 
1997 130,000 7.8 
1998 ` 140,000 8.0 
1999 2,425,000 8.1 


The Trustee shall, on each Interest Payment Date, draw on the Letter of Credit an 
amount which, together with Available Moneys in the Bond Fund, is sufficient to pay the 
principal of and interest on the Series 1989 Bonds due on that Interest Payment Date. 


Section 203. Payment on Bonds. The principal of, premium, if any, and interest on the 
Bonds shall be payable in any coin or currency of the United States of America which, at the 
respective dates of payment thereof, is legal tender for the payment of public and private 
debts. The payment of the principal of and premium, if any, on the Series 1989 Bonds shall 
be payable at the principal office of the Trustee. All payments of interest on the Series 1989 
Bonds shall be made to the person appearing on the Bond registration books of the Trustee as 
the registered Owner of the Series 1989 Bonds by check mailed to the Registered Owner 
thereof as shown on the registration books of the Trustee. 


Section 204. Execution: Limited Obligation. The Bonds shall be executed on behalf of 
the Issuer with the manual or facsimile signature of its Mayor and attested with the manual or 
the facsimile signature of its Clerk and shall have impressed or printed thereon the corporate 
seal of the Issuer. Such facsimiles shall have the same force and effect as if such officer had 
manually signed each of said Bonds. In case any officer whose signature or facsimile 
signature shall appear on the Bonds shall cease to be such officer before the delivery of such 
Bonds, such signature or such facsimile shall, nevertheless, be valid and sufficient for all 
purposes, the same as if he had remained in office until delivery. 


The Bonds, together with interest thereon, shall be limited obligations of the Issuer 
payable solely from the payments to be made on the Notes (except to the extent paid out of 
moneys attributable to the Bond proceeds or the income from the temporary investment 
thereof and under certain circumstances proceeds from insurance and condemnation awards) 
and shall be a valid claim of the respective holders thereof only against the moneys held by 
the Trustee and the payments to be made on the Note which are hereby pledged and assigned 
for the equal and ratable payment of the Bonds and shall be used for no other purpose than to 
pay the principal of, premium, if any, and interest on the Bonds, except as may be otherwise 
expressly authorized in this Indenture. 


Section 205. Authentication. No Bond shall be valid or obligatory for any purpose or 
entitled to any security or benefit under this Indenture unless and until the certificate of 
authentication on such Bond substantially in the form hereinabove set forth shall have been 
duly executed by the Trustee, and such executed certificate of the Trustee upon any such Bond 
shall be conclusive evidence that such Bond has been authenticated and delivered under this 
Indenture. The Trustee's certificate of authentication on any Bond shall be deemed to have 
been executed by it if signed by an authorized officer of the Trustee, but it shall not be 
necessary that the same officer sign the certificate of authentication on all of the Bonds issued 
hereunder. 


-14- 


Section 206. Form of Bonds. The Bonds issued under this Indenture shall be 
substantially in the form hereinabove set forth with such appropriate variations, omissions and 
insertions as are permitted or required by this Indenture or deemed necessary by the Trustee. 


Section 207. Delivery of Series 1989 Bonds. Upon the execution and delivery of this 
Indenture, the Issuer shall execute and deliver to the Trustee Series 1989 Bonds in the 
aggregate principal amount of $3,425,000. The Trustee shall authenticate such Bonds and 
deliver them to the purchaser thereof upon receipt of: 


1. А copy, duly certified by the Clerk of the Issuer, of the ordinance adopted and 
approved by the Issuer authorizing the execution and delivery of the Loan Agreement 
and this Indenture and the issuance of the Series 1989 Bonds. 


2. An executed counterpart of the Loan Agreement. 


3. The Series 1989 Note in the same principal amount as the aggregate principal 
amount of the Series 1989 Bonds duly executed by the Borrower and endorsed by the 
Issuer to the order of the Trustee. 


4. An ALTA mortgagee title insurance policy (or a commitment therefor) in a 
form acceptable to the Original Purchaser in the face amount of $3,425,000 issued by a 
company duly authorized to issue the same insuring that the Trustee has a first mortgage 
lien on the real estate described in Exhibit A hereto subject only to Permitted 
Encumbrances. 


5. A Written Request of the Issuer to the Trustee requesting the Trustee to 
authenticate and deliver the Series 1989 Bonds in the principal amount of $3,425,000, to 
the purchasers thereof. 


6. The Letter of Credit. 
7. Such other documents as shall be reasonably required by the Trustee. 


'The proceeds of the Series 1989 Bonds, including accrued interest thereon to the date of 
delivery, shall be paid over to the Trustee and deposited to the credit of various Funds as 
hereinafter provided under Section 301 hereof. 


Section 208. Issuance of Additional Bonds. One or more series of bonds in addition to 
the Series 1989 Bonds, (herein referred to as "Additional Bonds"), may be authenticated and 
delivered from time to time for one or more of the purposes of (i) refunding entirely one or 
more series of Parity Obligations or one or more series of Bonds outstanding hereunder, if 
such Bonds or Parity Obligations may otherwise be refunded, (ii) advance refunding entirely 
one or more series of Parity Obligations or one or more series of Bonds outstanding 
hereunder, regardless of whether such Bonds or Parity Obligations may otherwise be refunded, 
if the same is then permitted by law by depositing with the Trustee, in trust for the sole benefit 
of such series of Bonds or Parity Obligations, cash or investments (but only to the extent that 
the full faith and credit of the United States of America are pledged to the timely payment 
thereof) in a principal amount which will, together with the income or increment to accrue 
thereon, be sufficient to pay and redeem (when redeemable) and discharge such series of 
Bonds or Parity Obligations at or before their respective maturity dates, and (iii) financing the 
cost or estimated cost of acquiring, equipping and/or constructing additional improvements to 
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the Project, and, in each case, obtaining additional funds to pay the costs to be incurred in 
connection with such Additional Bonds, to establish reserves with respect thereto and to pay 
interest during the estimated construction period of completing the additional improvements, if 
any. Each series of Additional Bonds issued hereunder shall be equal in aggregate principal 
amount to the principal amount of the Additional Note being then currently issued. 


Prior to the delivery by the Issuer of any of such Additional Bonds there shall be filed 
with the Trustee: 


1. A supplement to this Indenture executed by the Issuer and the Trustee 
authorizing the issuance of such Additional Bonds, specifying the terms thereof, pledging 
and assigning the Additional Note being then currently issued as security theretor and 
providing for the disposition of the proceeds of the sale thereof. 

2. The supplement or amendment to the Loan Agreement and the other 
instruments, documents, certificates, and opinions referred to in Section 6.2 of the Loan 
Agreement. 


3. The Additional Note being then concurrently issued, made payable to the order 
of the Issuer, duly executed by the Borrower and endorsed by the Issuer to the order of 
the Trustee. 


4. A copy, duly certified by the Clerk of the Issuer, of the ordinance theretofore 
adopted and approved by the Issuer authorizing the execution and delivery of such 
supplemental indenture and such supplement to the Loan Agreement and the issuance of 
such Additional Bonds. 


5. If Additional Bonds are issued to finance additional real estate or building 
improvements, an ALTA mortgagee title insurance policy (or endorsement to the 
original policy) or a commitment therefor in the face amount of the Additional Bonds 
issued for such purpose by a company duly authorized to issue the same insuring that the 
Trustee has a mortgage lien on the Borrower's interest in any real estate or building 
improvements financed with the proceeds from such Additional Bonds. 


6. An opinion of Bond Counsel stating that such Additional Bonds have been 
issued in accordance with the terms and conditions of this Indenture and that such 
issuance will have no adverse affect on the exclusion from the gross income of the 
owners thereof for federal income tax purposes of the interest on the Series 1989 Bonds. 


7. Such other certificates and opinions as Bond Counsel or counsel for the Trustee 
may reasonably request. 


8. A Written Request of the Issuer to the Trustee to authenticate and deliver such 
Additional Bonds. 


9. A written agreement of the Bank to extend the coverage of the Letter of Credit 
to include the proposed Additional Bonds in the same manner that the Series 1989 
Bonds are covered. 


Any Additional Bonds issued in accordance with the terms of this Section shall be 
secured by this Indenture and shall be equally and ratably payable from all Notes issued under 
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the Loan Agreement, but such Additional Bonds may bear such date or dates, such interest 
rate or rates, and with such maturities, redemption dates and premiums as may be agreed 
upon by the Issuer and the purchaser of such Additional Bonds. 


Section 209. Mutilated, Lost, Stolen, or Destroyed Bonds. In the event any Bond is 
mutilated, lost, stolen or destroyed, the Issuer may execute and the Trustee may authenticate 
a new Bond of like date, maturity and denomination as that mutilated, lost, stolen or 
destroyed; provided that, in the case of any mutilated Bond, such mutilated Bond shall first be 
surrendered to the Trustee and in the case of any lost, stolen or destroyed Bond, there shall 
be first furnished to the Trustee evidence of such loss, theft or destruction satisfactory to the 
Trustee, together with indemnity to the Issuer and Trustee satisfactory to the Trustee. 


In the event any such Bond shall have matured, instead of issuing a duplicate Bond the 
Issuer may pay the same without surrender thereof; provided, however, that in the case of a 
lost, stolen or destroyed Bond, there shall be first furnished to the Trustee evidence of such 
loss, theft or destruction satisfactory to the Trustee, together with indemnity to the Issuer and 
Trustee satisfactory to the Trustee. The Issuer and the Trustee may charge the holder or 
Owner of such Bond with their reasonable fees and expenses in this connection. Any Bond 
issued pursuant to this Section 209 shall be deemed part of the original series of the Bonds in 
respect of which it was issued and an original additional contractual obligation of the [ssuer. 


Section 210. Registration and Exchange of Bonds; Persons Treated as Owners. The 
Issuer shall cause books for the registration and for the transfer of the Bonds as provided in 
this Indenture to be kept by the Trustee which is hereby constituted and appointed the 
registrar of the Issuer. Upon surrender for transfer of any fully registered Bond at the 
principal office of the Trustee, duly endorsed by, or accompanied by a written instrument or 
instruments of transfer in form satisfactory to the Trustee and duly executed by the registered 
Owner or his attorney duly authorized in writing, the Issuer shall execute and the Trustee shall 
authenticate and deliver in the name of the transferee or transferees a new fully registered 
Bond or Bonds of the same series and the same maturity for a like aggregate principal 
amount. The execution by the Issuer of any fully registered Bond without coupons of any 
denomination shall constitute full and due authorization of such denomination, and the Trustee 
shall thereby be authorized to authenticate and deliver such registered Bond. The Trustee 
shall not be required to transfer or exchange any fully registered Bond during the period of 
fifteen (15) days next preceding any interest payment date of such Bond, nor to transfer or 
exchange any Bond after the publication of or mailing of notice calling such Bond for 
redemption has been made, nor during a period of fifteen (15) days next preceding the giving 
of a notice of redemption of any Bonds. 


As to any fully registered Bond the person in whose name the same shall be registered 
shall be deemed and regarded as the absolute Owner thereof for all purposes, and payment of 
principal or interest thereon, shall be made only to or upon the order of the registered Owner 
thereof or his legal representative, but such registration may be changed as hereinabove 
provided. All such payments shall be valid and effectual to satisfy and discharge the liability 
upon such Bond to the extent of the sum or sums so paid. 


(End of Article II) 
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ARTICLE III 
Application of Series 1989 Bond Proceeds 


Section 301. Deposit of Funds. The Issuer shall deposit with Trustee all proceeds from 
the sale of the Series 1989 Bonds as follows: 


(i) in the Bond Fund, an amount equal to the sum of the accrued interest due on the 
Series 1989 Bonds on the date of initial delivery thereof; and 


(п) to Lincoln National Bank & Trust Company of Fort Wayne, as trustee under the 
Mortgage and Indenture of Trust dated as of December 1, 1984, with the Issuer and Borrower 
as successor to Tippmann & Associates, the [ull amount of principal due on the Original 
Bond. The Borrower shall simultaneously deposit with Lincoln National Bank & Trust 
Company of Fort Wayne, as trustee under the Mortgage and Indenture of Trust dated as of 
December 1, 1984, with the Issuer and the Borrower, the full amount of interest due on the 
Original Bond through and including the date of delivery of the Series 1989 Bonds. 


(End of Article III) 


Ajg 


ARTICLE IV 
Revenue and Funds 


Section 401. Source of Payment of Bonds. The Bonds herein authorized and all 
payments to be made by the Issuer hereunder are not general obligations of the Issuer but are 
limited obligations payable solely from the payments on the Notes and Parity Obligations as 
provided herein. No covenant or agreement contained in the Bonds or the Indenture shall be 
deemed to be a covenant or agreement of any member of the Fort Wayne Economic 
Development Commission ("Commission") or of the legislative or fiscal bodies of the Issuer or 
of any officer or employee of the Issuer or its legislative body in his or her individual capacity, 
and neither the members of the Commission or the legislative or fiscal bodies of the Issuer nor 
any officer or employee of the Issuer executing the Bonds shall be liable personally on the 
Bonds or be subject to any personal liability or accountability by reason of the issuance ot the 
Bonds. 


Section 402. Bond Fund. The Trustee shall establish and maintain, so long as any of 
the Bonds are outstanding, a separate fund to be known as the "Bond Fund.” Money in the 
Bond Fund shall be applied as provided in Section 402 hereof. 


'There shall be deposited in the Bond Fund all accrued interest received at the time of 
the issuance and delivery of the Bonds. In addition, there shall be deposited in the Bond 
Fund, as and when received, (a) all payments received pursuant to the Notes; (b) all 
payments specified in Section 3.2 of the Loan Agreement; (c) such amount from the proceeds 
of Additional Bonds authorized by a supplemental indenture authorizing the issuance of such 
Additional Bonds to pay the interest accruing on such Additional Bonds during the estimated 
period of construction of the aspect of the Project being financed with such Additional Bonds; 
(d) the balance of any Net Proceeds of insurance or condemnation awards received by the 
Trustee pursuant to the Loan Agreement; (e) the amounts to be deposited in the Bond Fund 
pursuant to the Loan Agreement pertaining to damage, destruction or condemnation of the 
Project; (f) all interest and other income derived from investments of Bond Fund moneys as 
provided herein; (g) all draws on the Letter of Credit; and (h) all other moneys received by 
Trustee under and pursuant to any of the provisions of the Loan Agreement which are 
required or which are accompanied by directions that such moneys are to be paid into the 
Bond Fund. Issuer hereby covenants and agrees that so long as any of the Bonds issued 
hereunder are outstanding it will deposit, or cause to be paid to Trustee for deposit in the 
Bond Fund for its account, sufficient sums from revenues and receipts derived from the Notes 
and Loan Agreement, promptly to meet and pay the principal of, premium, if any, and 
interest on the Bonds as the same become due and payable. Nothing herein should be 
construed as requiring Issuer to deposit or cause to be paid to Trustee for deposit in the Bond 
Fund, funds from any source other than receipts derived from the Notes and Loan Agreement. 


Moneys in the Bond Fund shall be used by the Trustee in the priority set forth below to 
pay interest, premium, if any, and principal on the Bonds as they become due at maturity or 
upon acceleration: 


(a) First: Moneys deposited from the proceeds of the sale of Bonds and representing 
accrued interest on the Bonds and proceeds from the investment of such moneys. 
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(b) Second: Moneys deposited from the proceeds of the sale of refunding bonds in 
accordance with the provisions of Section 208. 


(c) Third: Moneys deposited from the borrower payments or otherwise which are 
Available Moneys. 


(d) Fourth: Moneys deposited from the proceeds of a draw by the Trustee under the 
Letter of Credit; and 


(e) Fifth: Any other moneys on deposit in the Bond Fund from whatever source. 


The Trustee shall transmit such funds to the paying agent for any series of Bonds or 
Parity Obligations in sufficient time to insure that such interest will be paid as it becomes due. 


Section 403. Rebate Fund. The Trustee shall establish and maintain, so long as any 
Bonds are outstanding, a separate fund to be known as the "Rebate Fund." The Trustee shall 
make information regarding the Bonds and investments hereunder available to the Borrower 
and shall make deposits and disbursements from the Rebate Fund in accordance with the 
provisions of Sections 404 and 405 hereof. The Trustee shall invest the moneys in the Rebate 
Fund in Qualified Investments subject to any instructions provided by Bond Counsel in order 
to comply with the provisions of this Indenture and shall deposit income from such investments 
immediately upon receipt thereof in the Rebate Income Account. Anything in this Indenture 
to the contrary notwithstanding, the immediately preceding sentence of this Indenture and 
Section 404 and 405 hereof may be superseded or amended by new investment instructions 
delivered by the Borrower or the Issuer and accompanied by an opinion of Bond Counsel 
addressed to the Trustee to the effect that the use of the new investment instructions will not 
cause the interest on the Bonds to become includable in the gross income of the Owners 
thereof for federal income tax purposes. 


Moneys held in the Rebate Fund shall not be pledged as security for the payment of the 
principal of, premium, if any, and interest payable on any series of Bonds or Parity 
Obligations and shall remain in the Rebate Fund until either (a) the money is disbursed to the 
United States pursuant to Section 405 hereof or (b) a determination is made by the Trustee 
that such funds are not owed to the United States under the rebate requirement of Section 148 
of the Code. 


Section 404. Rebate Deposits. If a deposit to the Rebate Principal Account is required 
as a result of the computations made by the Borrower pursuant to Section 3.19 of the Loan 
Agreement, the Trustee shall upon receipt of direction from the Borrower accept such 
payment for the benefit of the Borrower. If amounts in excess of that required to be rebated 
to the United States accumulate in the Rebate Fund, the Trustee shall upon direction from the 
Borrower transfer such amount to the Borrower. Records of the determinations required by 
this Section and the investment instructions must be retained by the Trustee until six (6) years 
after the Bonds are no longer Outstanding. 


Section 405. Rebate Disbursements. Not later than thirty (30) days after the fifth 
anniversary of the original delivery of the Series 1989 Bonds and every five (5) years 
thereafter, the Trustee shall pay to the United States at least ninety percent (9076) of the 
amount required to be on deposit in the Rebate Fund as of such payment date. Not later than 
sixty (60) days after the final retirement of the Bonds, the Trustee shall pay to the United 
States one hundred percent (100%) of the balance remaining in the Rebate Fund. Each 
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payment required to be paid to the United States pursuant to this Section shall be filed with 
the Internal Revenue Service Center, Philadelphia, Pennsylvania 19255. Each payment shall 
be accompanied by a copy of the Form 8038 originally filed with respect to the Donds and a 
statement of the Borrower summarizing the determination of the amount to be paid to the 
United States. 


Section 406. Trust Funds. All moneys and securities received by the Trustee under the 
provisions of this Indenture, shall be trust funds under the terms hereof and shall not be 
subject to lien or attachment of any creditor of the Issuer or of the Borrower. Such moneys 
shall be held in trust and applied in accordance with the provisions of this Indenture. 


Section 407. Investments; Arbitrage Covenant. The Issuer and the Trustee covenant 
that they will not, and will not cause the Borrower to, make any investment or do any other 
act or thing during the period that any Bonds are outstanding under this Indenture which 
would cause any of the Bonds to become or be classified as arbitrage bonds within the 
meaning of Section 148 of the Code (and any successor section of any subsequent federal 
income tax statute or code) and the regulations thereunder proposed or published in the 
Federal Register or as promulgated in final form. It is further understood and agreed that the 
Trustee shall not be required at any time to make any such investment or to do any such act. 


(End of Article IV) 


ARTICLE V 
Redemption of Series 1989 Bonds Before Maturity 


Section 501. Redemption Dates and Prices. (a) Except as described in subsections (b) 
and (c) hereof, the Series 1989 Bonds are not subject to optional redemption by the Issuer. 


(b) Optional Redemption of Series 1989 Bonds. 


(i) The Series 1989 Bonds are redeemable at the option of the Issuer as directed 
by the Borrower in whole or in part on any regular Interest Payment Date (in inverse 
order of maturity), on or after October 1, 1994, if the Borrower shall have deposited 
with the Trustee sufficient Available Moneys to redeem the Series 1989 Bonds and 
Parity Obligations at the redemption prices (expressed as percentages of the principal 
amount to be redeemed) expressed below plus accrued interest to the redemption date: 


Redemption Dates Redemption Prices 
October 1, 1994 and April 1. 1995 102% 
October 1, 1995 and April 1, 1996 101.5 
October 1, 1996 and April 1, 1997 101 
October 1, 1997 and April 1, 1998 100.5 
October 1, 1998 and thereafter 100 


(ii) The Bonds also shall be subject to optional redemption by the Issuer, at the 
direction of the Borrower, upon the occurrence of any of the events set forth in Section 
5.1(c) of the Loan Agreement on any Interest Payment Date, if the Borrower shall have 
deposited with the Trustee sufficient Available Moneys to redeem the Series 1989 Bonds 
and Parity Obligations in whole, at 100% of the principal amount thereof, plus accrued 
interest to the redemption date. 


(c) Mandatory Redemption. (i) Miscellaneous. If sufficient Available Moneys are on 
deposit in the Bond Fund for redemption of Series 1989 Bonds pursuant to Sections 3.18, 3.23, 
3.24, 4.1 and 4.2 of the Loan Agreement, the Series 1989 Bonds shall be subject to 
redemption by Issuer on any Interest Payment Date, in whole or in part (in inverse order of 
maturity), at 100% of the principal amount thereof plus accrued interest to the redemption 
date and without premium. 


(ii) Determination of Taxability. In the event a Determination of Taxability with 
respect to any Series 1989 Bonds shall have occurred, then all Series 1989 Bonds then 
Outstanding at the time of such Determination of Taxability shall be called for redemption 
and payment on a redemption date established pursuant to this Indenture (which redemption 
date shall not be later than 180 days after the Determination of Taxability) at the principal 
amount thereof, plus accrued interest thereon to the redemption date, plus a premium equal to 
103% of the principal amount to be redeemed, provided that if the Determination of 
Taxability shall have occurred as the result of a change in federal tax law or regulation, the 
Series 1989 Bonds shall be called at par, plus accrued interest thereon to the redemption date, 
but without any premium. 


—— 


(d) It is hereby understood that a payment of the Series 1989 Bonds from a drawing on 
the Letter of Credit because of the occurrence of an event of default hereunder shall not be 
considered a redemption of the Series 1989 Bonds and no premium shall be due because of 
such redemption, unless such advance or payment is for the purpose of satisfying the 
obligations under Section 501(c) (ii) hereof. 


Section 502. Notice of Redemption. In the case of redemption of Bonds pursuant to 
Section 501 hereof, notice of the call for any such redemption identifying the Bonds, or 
portions of fully registered Bonds, to be redeemed shall be given by mailing a copy of the 
redemption notice by first class mail not less than thirty (30) days nor more than sixty (60) 
days prior to the date fixed for redemption to the registered Owner of each Bond to be 
redeemed at the address shown on the registration books, provided, however, that failure to 
zive such notice by mailing, or any defect therein, with respect to any such registered Bond 
shall not affect the validity of any proceedings for the redemption of other Bonds. Unless 
sufficient Available Moneys are on deposit in the Bond Fund at the time such notice is given, 
any notice of optional redemption under the provisions of Section 501(b) or 501(c) (i) shall 
state that such redemption shall take place only if sufficient available moneys are on deposit 
in the Bond Fund on the date set for such redemption and that if an Act of Bankruptcy (as 
defined in the Loan Agreement) occurs before the funds on deposit in the Bond Fund for such 
redemption become Available Moneys, the redemption so noticed shall be cancelled and the 
Trustee shall give notice of such cancellation in the manner in which the notice of redemption 
was given. 


On and after the redemption date specified in the aforesaid notice, such Bonds, or 
portions thereof, thus called (provided Available Moneys (or, in the case of a redemption 
under Section 501(c)(ii) hereof, any moneys) for their redemption are on deposit at the place 
of payment) shall not bear interest, shall no longer be protected by this Indenture and shall 
not be deemed to be outstanding under the provisions of this Indenture, and the holders 
thereof shall have the right only to receive the redemption price thereof plus accrued interest 
thereon to the date fixed for redemption. 


Section 503. Cancellation. All Bonds which have been redeemed shall be cancelled 
and cremated or otherwise destroyed by the Trustee and shall not be reissued and a 
counterpart of the certificate of cremation or other destruction evidencing such cremation or 
other destruction shall be furnished by the Trustee to the Issuer and the Borrower; provided, 
however, that one or more new fully registered Bonds shall be issued for the unredeemed 
portion of any fully registered Bond without charge to the holder thereof. 


Section 504. Redemption Payments. The Trustee shall timely submit draws on the 
Letter of Credit to the Bank pursuant to the Credit Agreement in order to provide Available 
Moneys to effect any redemption of Series 1989 Bonds hereunder unless Available Moneys for 
such redemption are provided from another source. Prior to the date fixed for redemption, 
funds shall be deposited with Trustee to pay, and Trustee is hereby authorized and directed to 
apply such funds to the payment of the Bonds or portions thereof called, together with accrued 
interest thereon to the redemption date and any required premium. Upon the giving of notice 
and the deposit of funds for redemption, interest on the Bonds or portions thereof thus called 
shall no longer accrue after the date fixed for redemption. No payment shall be made by 
Trustee upon any Bond or portion thereof called for redemption until such Bond shall have 
been delivered for payment or cancellation or Trustee shall have received the items required 
by Section 209 hereof with respect to any mutilated, lost, stolen or destroyed Bond. 
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Section 505. Partial Redemption of Bonds. If less than all of the Bonds at the time 
outstanding are to be called for redemption, the particular Bonds or portions thereof to be 
redeemed shall be selected by lot (meaning also random selection by computer) by the Trustee 
in such manner as the Trustee, in its discretion, may determine. The Trustee shall call for 
redemption in accordance with the foregoing provisions as many Bonds or portions thereof as 
will, as nearly as practicable, exhaust the moneys available therefor. Particular Bonds or 
portions thereof shall be redeemed only in the principal amount of $5,000 each. 


If less than the entire principal amount of any registered Bond then outstanding is called 
for redemption, then upon notice of redemption given as provided in Section 502 hereof, the 
Owner of such registered Bond shall forthwith surrender such Bond to the Trustee in exchange 
for (a) payment of the redemption price of. plus accrued interest on the principal amount 
called for redemption and (b) a new Bond or Bonds of like series in an aggregate principal 
amount equal to the unredeemed balance of the principal amount of such registered Bond, 
which shall be issued without charge therefor. 


(End of Article V) 
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ARTICLE VI 
General Covenants 


Section 601. Payment of Principal and Interest. The Issuer covenants that it will 
promptly pay the principal of, premium, if any, and interest on every Bond issued under this 
Indenture at the place, on the dates and in the manner provided herein and in said Bonds 
according to the true intent and meaning thereof. The principal, interest and premium, if any, 
on the Bonds are payable solely from the payments to be made on the Notes which payments 
are hereby specifically pledged and assigned to the payment thereof in the manner and to the 
extent herein specified, and nothing in the Bonds or in this Indenture should be considered as 
pledging any other funds or assets of the Issuer. The Bonds do not represent or constitute a 
debt of the Issuer within the meaning of the provisions of the constitution or statutes of the 
State of Indiana or a pledge of the full faith and credit of the Issuer or grant to the owners or 
holders thereof of any right to have the Issuer levy taxes or appropriate any funds for payment 
of the principal thereof or interest thereon. No covenant or agreement contained in the Bonds 
or the Indenture shall be deemed to be a covenant or agreement of any member of the 
Commission or of the fiscal or legislative bodies of the Issuer or of any officer or employee of 
the Issuer or its fiscal or legislative bodies in his or her individual capacity, and neither the 
members of the Commission or the legislative or fiscal bodies of the Issuer nor any officer or 
employee of the Issuer executing the Bonds shall be liable personally on the Bonds or be 
subject to any personal liability or accountability by reason of the issuance of the Bonds. 


Section 602. Performance of Covenants. The Issuer covenants that it will faithfully 
perform at all times any and all covenants, undertakings, stipulations and provisions contained 
in this Indenture, in any and every Bond executed, authenticated and delivered hereunder and 
in all proceedings of its members pertaining thereto. The Issuer represents that it is duly 
authorized under the constitution and laws of the State of Indiana to issue the Bonds 
authorized hereby and to execute this Indenture, and to pledge and assign the Series 1989 
Note and assign the Loan Agreement in the manner and to the extent herein set forth; that all 
action on its part for the issuance of the Bonds and the execution and delivery of this 
Indenture has been duly and effectively taken, and that the Bonds in the hands of the holders 
and owners thereof are and will be valid and enforceable obligations of the Issuer according to 
the import thereof. 


Section 603. Ownership; Instruments of Further Assurance. The Issuer represents that 
at the time of the pledge and assignment thereof it will lawfully own the Series 1989 Note and 
that such pledge and assignment and the assignment of the Loan Agreement to the Trustee 
hereby made will be valid and lawful. The Issuer covenants that it will defend the title to the 
Series 1989 Note and its interest in the Loan Agreement to the Trustee, for the benefit of the 
holders and owners of the Bonds against the claims and demands of all persons whomsoever. 
The Issuer covenants that it will do, execute, acknowledge and deliver or cause to be done, 
executed, acknowledged and delivered, such indentures supplemental hereto and such further 
acts, instruments and transfers as the Trustee may reasonably require for the better assuring, 
transferring, mortgaging, conveying, pledging, assigning and confirming unto the Trustee, the 
Series 1989 Note, the Loan Agreement and all payments thereon and thereunder pledged 
hereby to the payment of the principal of, premium, if any, and interest on the Bonds. 


Section 604. Recordation of Indenture, Loan Agreement and Security Instruments. The 
Issuer shall cause this Indenture, the Loan Agreement and all supplements thereto as well as 


such other security instruments, financing statements and all supplements thereto and other 


instruments as may be required from time to time to be kept recorded and filed in such 
manner and in such places as may be required by law in order to fully preserve and protect 
the lien hereof and the security of the holders and owners of the Bonds and the rights of the 
Trustee hereunder. 


Section 605. Inspection of Books. The Issuer covenants and agrees that all books and 
documents in its possession relating to the Project and the revenues derived from the Project 
shall at all times be open to inspection by such accountants or other agents as the Trustee may 
from time to time designate. 


Section 606. List of Bondholders. The Trustee will keep on file at the principal office 
of the Trustee a list of names and addresses of the holders of all Bonds. At reasonable times 
and under reasonable regulations established by the Trustee, said list may be inspected and 
copied by the Borrower or by holders and/or Owners (or a designated representative thereof) 
of 25% or more in principal amount of Bonds then outstanding, such Ownership and the 
authority of any such designated representative to be evidenced to the satisfaction of the 
Trustee. 


Section 607. Rights Under Loan Agreement. The Issuer agrees that the Trustee in its 
name or in the name of the Issuer may enforce all rights of the Issuer and all obligations of the 
Borrower under and pursuant to the Loan Agreement (except the rights reserved to the Issuer 
under Section 3.1 thereof) for and on behalf of the Bondholders, whether or not the Issuer is 
in default hereunder. 


Section 608. Bonds to Remain Tax Exempt. Issuer covenants and certifies to the 
Trustee and to and for the benefit of the purchasers of the Series 1989 Bonds that no use will 
be made of the proceeds from the issue and sale of the Series 1989 Bonds which would cause 
the Bonds to be classified as arbitrage bonds within the meaning of Section 148 of the Code or 
any successor provisions or codes or which would adversely affect the exclusion from gross 
income of interest on the Series 1989 Bonds for federal tax purposes under the Code. 
Pursuant to such covenant, Issuer obligates itself throughout the term of the issue of the Series 
1989 Bonds not to violate the requirements of the Code or any successor provisions or codes 
and any applicable regulations. 


Section 609. Investment of Funds. Moneys in the Funds established hereunder may be 
invested in Qualified Investments, to the extent and in the manner provided for in Section 3.19 
of the Loan Agreement. The Trustee shall not be liable or responsible for any loss resulting 
from any such investment. The interest accruing thereon and any profit realized from such 
investments shall be credited, and any loss resulting from such investments shall be charged to 
the fund in which the money was deposited. The Trustee shall sell and reduce to cash a 
sufficient amount of such investments of the Construction Fund whenever the cash balance is 
insufficient to pay a requisition when presented or of the Bond Fund whenever the cash 
balance in the Bond Fund is insufficient to pay the principal of, premium, if any, and interest 
on the Series 1989 Bonds when due. 


Section 610. Non-presentment of Bonds. In the event any Bond shall not be presented 
for payment when the principal thereof becomes due, either at maturity, or at the date fixed 
for redemption thereof, or otherwise, if funds sufficient to pay any such Bond shall have been 
made available to Trustee for the benefit of the holder or holders thereof, all liability of Issuer 
to the holder thereof for the payment of such Bond shall forthwith cease, determine and be 
completely discharged, and thereupon it shall be the duty of Trustee to hold such funds for 
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five (5) years without liability for interest thereon, for the benefit of the holder of such Bond, 
who shall thereafter be restricted exclusively to such funds, for any claim of whatever nature 
on his part under this Indenture or on, or with respect to, such Bond. 


Any moneys so deposited with and held by the Trustee not so applied to the payment of 
Bonds within five (5) years after the date on which the same shall become due shall be repaid 
by Trustee to Borrower and thereafter Bondholders shall be entitled to look only to Borrower 
for payment, and then only to the extent of the amount so repaid, and Borrower shall not be 
liable for any interest thereon and shall not be regarded as a trustee of such money. 


(End of Article VI) 
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ARTICLE VII 
Defaults and Remedies 


Section 701. Events of Default. Each of the following events is hereby declared an 
"event of default,” that is to say, if: 


(a) payment of any amount payable on the Bonds shall not be made when the 
same is due and payable; or 


(b) any event of default as defined in Section 7.1 of the Loan Agreement shall 
occur and be continuing; or 


(c) insolvency proceedings shall have been instituted by or against the Bank, and 
the Borrower shall not have provided a Substitute Letter of Credit satisfying the 
requirements of Section 3.30(b) of the Loan Agreement within forty-five (45) days 
thereafter. 


Section 702. Letter of Credit; Acceleration. (a) Upon the happening of any event of 
default specified in Section 701 and the continuance of the same for the period. if any, 
specified in said Section, the Trustee, by notice in writing delivered to the Issuer and the 
Borrower, shall enforce its full remedies under the Letter of Credit, simultaneously declare the 
entire unpaid principal amount of the Bonds then Outstanding, and the interest accrued 
thereon, due and payable on the earlier of (A) the next succeeding interest payment date on 
the Bonds or (B) the thirtieth (30th) day after such occurrence (the "Payment Date"), and the 
said entire principal and interest shall thereupon become and be due and payable on such 
date. 


(b) It is expressly understood that the Trustee shall be obligated to pursue its remedies 
afforded under Section 702(a) hereof and the Letter of Credit before exercising its remedies 
hereinafter afforded or otherwise provided by law; provided, however, that if the Trustee's 
action under this Section 702 hereof and subparagraph (b)(I) of Section 7.1 of the Loan 
Agreement does not fully pay the Bonds. "e Trustee shall have all the remedies provided in 
this Article VII and in Article VII of the 1. un Agreement. 


Section 703. Remedies; Rights of Bondholders. 





(a) Upon the occurrence of an event of default, subject to the provisions of Section 
702(b) hereof, the Trustee may pursue any available remedy by suit at law or in equity, 
including acceleration of all payments due on the Bonds and Notes, to enforce the payment of 
the principal of, premium, if any, and interest on the Bonds then outstanding, to enforce any 
obligations of the Issuer hereunder, and to enforce its rights and remedies under the Letter of 
Credit. 


(b) Upon the occurrence of an event of default, and if requested so to do by the holders 
of twenty-five per cent (25%) in aggregate principal amount of Bonds then outstanding and 
indemnified as provided in Section 801 hereof, the Trustee shall be obliged to exercise such 
one or more of the rights and powers conferred by this Article as the Trustee, being advised 
by counsel, shall deem most expedient in the interests of the Bondholders. 


(c) Except as provided in Section 702 hereof, no remedy by the terms of this Indenture 
conferred upon or reserved to the Trustee (or to the Bondholders) is intended to be exclusive 
of any other remedy, but each and every such remedy shall be cumulative and shall be in 
addition to any other reinedy given to the Trustee or to the Bondholders hereunder or now or 
hereafter existing at law or in equity or by statute. 


(d) No delay or omission to exercise any right or power accruing upon any event of 
default shall impair any such right or power or shall be construed to be a waiver of any event 
of default or acquiescence therein, and every such right and power may be exercised from 
time to time as may be deemed expedient. 


(e) No waiver of any event of default hereunder, whether by the Trustee or by the 
Bondholders, shall extend to or shall affect any subsequent event of default or shall impair 
any rights or remedies consequent thereon. 


Section 704. Right of Bondholders to Direct Proceedings. Anything in this Indenture to 
the contrary notwithstanding, the holders of a majority in principal amount of Bonds then 
outstanding shall have the right, at any time, by an instrument or instruments in writing 
executed and delivered to the Trustee, to direct the time, the method and place of conducting 
all proceedings to be taken in connection with the enforcement of the terms and conditions of 
this Indenture, or for the appointment of a receiver or any other proceedings hereunder: 
provided, that such direction shall not be otherwise than in accordance with the provisions of 
law and of this Indenture, and provided that the Trustee is obligated to pursue its remedies 
under the provisions of Section 702 hereof before any other remedies are sought. 


Section 705. Application of Moneys. All moneys received by the Trustee pursuant to 
any right given or action taken under the provisions of this Article or the Letter of Credit 
shall, after payment of the cost and expenses of the proceedings resulting in the collection of 
such moneys and of the expenses, liabilities and advances incurred or made by the Trustee, be 
deposited in the Bond Fund and all moneys in the Bond Fund shall be applied as follows: 


(a) Unless the principal of all the Bonds shall have become or shall have been 
declared due and payable, all such moneys shall be applied: 


First: To the payment to the persons entitled thereto of all installments of 
interest then due on the Bonds, in the order of the maturity of the installments of 
such interest, and if the amount available shall not be sufficient to pay in full any 
particular installment, then to the payment ratably, according to the amounts due 
on such installment, to the persons entitled thereto, without any discrimination or 
privilege; and 


Second: To the payment to the persons entitled thereto of the unpaid 
principal of and premium, if any, of the Bonds which shall have become due 
(other than Bonds called for redemption for the payment of which moneys are held 
pursuant to the provisions of this Indenture), in the order of their due dates, with 
interest on such Bonds from the respective dates upon which they become due, 
and if the amount available shall not be sufficient to pay in full Bonds due on any 
particular date, together with such interest, then to the payment ratably, according 
to the amount of principal due on such date, to the persons entitled thereto without 
any discrimination or privilege. 
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Third: To the payment of any other sums required to be paid by the Issuer 
pursuant to any provisions of this Indenture or the Bonds. 


Fourth: To the payment of the valance, if any, to the Bank to the extent 
amounts are owing thereto under the Credit Agreement and otherwise to the 
Borrower or its successors or assigns, upon the written request of the Borrower or 
to whomsoever may be lawfully entitled to receive the same upon its written 
request, or as any court of competent jurisdiction may direct. 


(b) If the principal of all the Bonds shall have become due or shall have been 
declared due and payable, all such moneys shall be applied to the payment of the 
principal and interest then due and unpaid upon the Bonds, without preference or 
priority of principal over interest or of interest over any other installment of interest, 
according to the amounts due respectively for principal and interest, to the persons 
entitled thereto without any discrimination or privilege. 


(c) If the principal of all the Bonds shall have been declared due and payable. 
and if such declaration shall thereafter have been rescinded and annulled under the 
provisions of this Article then, subject to the provisions of subsection (b) of this Section 
in the event that the principal of all the Bonds shall later become due or be declared due 
and payable, the moneys shall be applied in accordance with the provisions of 
subsection (a) of this Section. 


Whenever moneys are to be applied pursuant to the provisions of this Section, such 
moneys shall be applied at such times, and from time to time, as the Trustee shall determine, 
having due regard to the amount of such moneys available for application and the likelihood 
of additional moneys becoming available for such application in the future. Whenever the 
Trustee shall apply such funds, it shall fix the date (which shall be an interest payment date 
unless it shall deem another date more suitable) upon which such application is to be made 
and upon such date interest on the amounts of principal to be paid on such dates shall cease 
to accrue. The Trustee shall give such notice as it may deem appropriate of the deposit with 
it of any such moneys and of the fixing of any such date and shall not be required to make 
payment to the holder of any Bond until such Bond shall be presented to the Trustee for 
appropriate endorsement or for cancellation if fully paid. 


Section 706. Remedies Vested in Trustee. All rights of action (including the right to file 
proof of claims) under this Indenture or under any of the Bonds may be enforced by the 
Trustee without the possession of any of the Bonds or the production thereof in any trial or 
other proceedings relating thereto, and any such suit or proceeding instituted by the Trustee 
shall be brought in its name as Trustee without the necessity of joining as plaintiffs or 
defendants any holders of the Bonds, and any recovery of judgment shall, subject to the 
provisions of Section 705 hereof, be for the equal benefit of the holders of the outstanding 
Bonds. 


Section 707. Rights and Remedies of Bondholders. No holder of any Bond shall have 
any right to institute any suit, action or proceeding in equity or at law for the enforcement of 
this Indenture or for the execution of any trust thereof or for the appointment of a receiver or 
any other remedy hereunder, unless a default has occurred of which the Trustee has been 
notified as provided in subsection (g) of Section 801, or of which by said subsection it is 
deemed to have notice, nor unless also such default shall have become an event of default and 


the holders of 25% in principal amount of all Bonds then outstanding shall have made written 


request to the Trustee and shall have offered reasonable opportunity either to proceed to 
exercise the powers hereinbefore granted or to institute such action, suit or proceeding in its 
own name, nor unless also they have offered to the Trustee indemnity as provided in Section 
801, nor unless the Trustee shall thereafter fail or refuse to exercise the powers iucicinbefore 
granted, or to institute such action, suit or proceeding in its, his, or their own name or names. 
Such notification, request and offer of indemnity are hereby declared in every case at the 
option of the Trustee to be conditions precedent to the execution of the powers and trusts of 
this Indenture, and to any action or cause of action for the enforcement of this Indenture, or 
for the appointment of a receiver or for any other remedy hereunder; it being understood and 
intended that no one or more holders of the Bonds shall have any right in any manner 
whatsoever to affect, disturb or prejudice the lien of this Indenture by its, his or their action or 
to enforce any right hereunder except in the manner herein provided, and that all proceedings 
at law or in equity shall be instituted, had and maintained in the manner herein provided and 
for the equal benefit of the holders of all Bonds then outstanding. Nothing in this Indenture 
contained shall, however, affect or impair the right of any Bondholder to enforce the 
covenants of the Issuer to pay the principal of and interest on each of the Bonds issued 
hereunder to the respective holders thereof at the time, place, from the source and in the 
manner in said Bonds expressed. Notwithstanding anything in this Section to the contrary, the 
Bondholders shall not have the rights set forth herein so long as the Letter of Credit remains 
in full force and effect and the Bank has honored all draws made by the Trustee thereon. 


Section 708. Termination of Proceedings. In case the Trustee shall have proceeded to 
enforce any right under this Indenture by the appointment of a receiver, or otherwise, and 
such proceedings shall have been discontinued or abandoned for any reason, or shall have 
been determined adversely, then and in every such case the Issuer, the Borrower and the 
Trustee shall be restored to their former positions and rights hereunder with respect to the 
Mortgaged Property, and all rights, remedies and powers of the Trustee shall continue as if no 
such proceedings had been taken. 


Section 709. Waivers of Events of Default. Except for the automatic waiver of an 
event of default as set forth in Section 702 hereof, other waivers of events of default may be 
made as set forth herein. The Trustee, upon receipt of the written consent of the Bank, may 
waive any event of default hereunder and its consequences and rescind any declaration of 
maturity of principal of and interest on the Bonds, and shall do so upon the written request of 
the holders of a majority in principal amount of all the Bonds then Outstanding; provided, 
however, that there shall not be waived (a) any event of default in the payment of the 
principal of any outstanding Bonds at the date of maturity specified therein, or (b) any default 
in the payment when due of the interest on any such Bonds unless prior to such waiver or 
rescission, arrears of interest, with interest (to the extent permitted by law) at the default rate 
described in Section 202 hereof on overdue installments of interest or all arrears of payments 
of principal and premium, if any, when due, as the case may be, and all expenses of the 
Trustee in connection with such default shall have been paid or provided for, and in case of 
any such waiver or rescission, or in case any proceeding taken by the Trustee on account of 
any such default shall have been discontinued or abandoned or determined adversely, then 
and in every such case the Issuer, the Trustee and the Bondholders shall be restored to their 
former positions and rights hereunder, respectively, but no such waiver or rescission shall 
extend to any subsequent or other default, or impair any right consequent thereon. 


Section 710. Borrower's Right of Possession and Use of Mortgaged Property. So long 
as the Borrower is in full compliance with the terms and provisions of the Mortgage, the 


Borrower shall be suffered and permitted to possess, use and enjoy the properties and 
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appurtenances constituting the Mortgaged Property free of claims of the Issuer and the 
Trustee. 


Section 711. Waiver of Redemption; Effect of Sale of Mortgaged Property. The Issuer, 
to the extent permitted by law, shall not claim any rights under any stay, valuation, exemption 


or extension law, and hereby waives any right of redemption which it may have in respect of 
the Mortgaged Property. Upon the institution of any foreclosure proceedings or upon any sale 
of the Mortgaged Property, or any acceleration of the maturity of the Notes, the principal of 
all Bonds then outstanding hereunder, if not previously due and payable, shall without any 
other act or event become immediately due and payable. 


Section 712. Cooperation of Issuer. Upon the occurrence of an event of default 
hereunder, the Issuer shall cooperate with the Trustee and use its best efforts to protect the 
Bondholders, including, without limitation, consenting to the sale of the Mortgaged Property 
for the benefit of the Bondholders if such sale is otherwise permitted under the Loan 
Agreement. 


Section 713. Notice of the Honoring of the Letter of Credit. In the event the Trustee 
shall have proceeded pursuant to Section 702 hereof to enforce the Letter of Credit, notice of 
such event identifying the Bonds to be paid shall be given by mailing a copy of the notice by 
registered or certified mail not less than seven (7) days prior to the Payment Date (as defined 
in Section 702 hereof) to the registered owner of each Bond to be paid at the address shown 
on the registration books; provided, however. that failure to give such notice by mailing, or 
any defect therein, with respect to any such registered Bond shall not affect the validity of any 
proceedings for the payment of other Bonds. 


On and after the Payment Date specified in the aforesaid notice, the Bonds to be 
purchased (provided funds for their payment are on deposit at the place of payment) shall not 
bear interest for the benefit of the then current owners thereof, and the owners thereof shall 
have the right only to receive the principal and the accrued interest thereon to the Payment 
Date, but only upon presentation of said Bonds. 


Notwithstanding the provisions of this Section to the contrary, if payments on the Letter 
of Credit are sufficient to pay the principal and interest on the Bonds then outstanding to the 
Payment Date, the Bonds shall no longer be secured by the Letter of Credit, whether notice is 
properly given or not. 


Payment of the Bonds from the amounts received by the Trustee from the Letter of 
Credit shall be made as provided in Section 203 of this Indenture. 


Section 714. Notice from Bank and Trustee's Duties. The Trustee is obligated to treat 
a default hereunder or under the Loan Agreement as an event of default hereunder if so 
directed by the Bank, without regard to the Trustee's or the Bondholder's discretion to the 
contrary. If the Trustee shall be obligated hereunder or under the Loan Agreement to 
exercise its remedies under the Letter of Credit, the Trustee shall pursue such remedies and 
take such actions, including the bringing of legal proceedings and giving notice to 
Bondholders, as are necessary or advisable to enforce the Letter of Credit and to assure 
timely payment of the Bonds. 


(End of Article VII) 
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ARTICLE VIII 
The Trustee 


Section 801. Acceptance of the Trusts. The Trustee hereby accepts the trusts imposed 
upon it by this Indenture, and agrees to perform said trusts as a corporate trustee ordinarily 
would perform said trusts under a corporate indenture, but no implied covenants or obligations 
shall be read into this Indenture against the Trustee. 


(a) The Trustee may execute any of the trusts or powers hereof and perform any 
of its duties by or through attorneys, agents, receivers or employees but shall be 
answerable for the conduct of the same in accordance with the standard specified 
above, and shall be entitled to advice of counsel concerning all matters of trusts hereof 
and the duties hereunder, and may in all cases pay such reasonable compensation to all 
such attorneys, agents, receivers and employees as may reasonably be employed in 
connection with the trusts hereof. The Trustee may act upon the opinion or advice of 
any attorney (who may be the attorney or attorneys for the Issuer or the Borrower). The 
Trustee shall not be responsible for any loss or damage resulting from any action or 
non-action in good faith in reliance upon such opinion or advice. 


(b) The Trustee shall not be responsible for any recital herein, or in the Bonds 
(except in respect to the certificate of the Trustee endorsed on the Bonds), or for 
insuring the property herein conveyed or collecting any insurance moneys, or for the 
validity of the execution by the Issuer of this Indenture or of any supplements thereto or 
instruments of further assurance, or for the sufficiency of the security for the Bonds 
issued hereunder or intended to be secured hereby, or for the value or title of the 
property herein conveyed or otherwise as to the maintenance of the security hereof; and 
the Trustee shall not be bound to ascertain or inquire as to the performance or 
observance of any covenants, conditions or agreements on the part of the Issuer or on 
the part of the Borrower under the Loan Agreement; but the Trustee may require of the 
Issuer or the Borrower full information and advice as to the performance of the 
covenants, conditions and agreements aforesaid as to the condition of the property 
herein conveyed. The Trustee shall have no obligation to perform any of the duties of 
the Issuer under the Loan Agreement, and the Trustee shall not be responsible or liable 
for any loss suffered in connection with any investment of funds made by it in 
accordance with the provisions of this Indenture or in accordance with the Borrower's 
instructions. 


(c) The Trustee shall not be accountable for the use of any Bonds authenticated 
or delivered hereunder. The Trustee may become the owner of Bonds secured hereby 
with the same rights which it would have if not Trustee. 


(d) The Trustee shall be protected in acting upon any notice, request, consent, 
certificate, order, affidavit, letter, telegram or other paper or document believed to be 
genuine and correct and to have been signed or sent by the proper person or persons. 
Any action taken by the Trustee pursuant to this Indenture upon the request or authority 
or consent of any person who at the time of making such request or giving such authority 
or consent is the owner of any Bond, shall be conclusive and binding upon all future 
Owners of the same Bond and upon Bonds issued in exchange therefor or in place 
thereof. 
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(e) As to the existence or non-existence of any fact or as to the sufficiency or 
validity of any instrument, paper or proceeding, the Trustee shall be entitled to rely 
upon a certificate signed on behalf of the Issuer or the Borrower by its duly authorized 
officers as sufficient evidence of the facts therein contained and prior to the occurrence 
of a default of which the Trustee has been notified as provided in subsection (g) of this 
Section, or of which said subsection it is deemed to have notice, shall also be at liberty 
to accept a similar certificate to the effect that any particular dealing, transaction or 
action is necessary or expedient, but may at its discretion secure such further evidence 
deemed necessary or advisable, but shall in no case be bound to secure the same. The 
Trustee may accept a certificate of the Issuer or the Borrower under its seal to the effect 
that an ordinance or resolution in the form therein set forth has been adopted by the 
Issuer or the Borrower as conclusive evidence that such ordinance or resolution has been 
duly adopted, and is in full force and effect. 


(f) The permissive right of the Trustee to do things enumerated in this Indenture 
shall not be construed as a duty, and the Trustee shall not be answerable for other than 
its negligence or willful default; provided, however, that the provisions of this subsection 
shall not affect the duties of the Trustee hereunder, including the provisions of Article 
VII hereot. 


(g) The Trustee shall not be required to take notice or be deemed to have notice 
of any event of default hereunder (other than payment of the principal and interest on 
the Bonds) unless the Trustee shall be specifically notified in writing of such default by 
the Issuer, the Bank or by the holders of at least twenty-five percent (25%) in aggregate 
principal amount of all Bonds then outstanding and all notices or other instruments 
required by this Indenture to be delivered to the Trustee must, in order to be effective, 
be delivered at the principal corporate trust office of the Trustee, and in the absence of 
such notice so delivered, the Trustee may conclusively assume there is no default except 
as aforesaid. 


(h) The Trustee shall not be personally liable for any debts contracted or for 
damages to persons or to personal property injured or damaged, or for salaries or 
nonfulfillment of contracts during any period in which it may be in possession of or 
managing the Mortgaged Property. 


(i) At any and all reasonable times and upon reasonable prior written notice, the 
Trustee, and its duly authorized agents, attorneys, experts, engineers, accountants and 
representatives, shall have the right fully to inspect any and all of the Mortgaged 
Property and the Bonds, and to take such memoranda from and in regard thereto as 
may be desired. 


(j) The Trustee shall not be required to give any bond or surety in respect of the 
execution of the said trusts and powers or otherwise in respect of the premises. 


(k) Notwithstanding anything elsewhere in this Indenture contained, the Trustee 
shall have the right, but shall not be required, to demand, in respect of the 
authentication of any Bonds, the withdrawal of any cash, the release of any property, or 
any action whatsoever within the purview of this Indenture, any showings, certificates, 
opinions, appraisals or other information, or corporate action or evidence thereof, in 
addition to that by the terms hereof required as a condition of such action by the 


ЗАК 


Trustee, deemed desirable for the authentication of any Bonds, the withdrawal of any 
cash, or the taking of any other action by the Trustee. 


(1) Before taking any action under this Section 801 the Trustee may require that a 
satisfactory indemnity bond be furnished for the reimbursement of all expenses to which 
it may be put and to protect it against all liability, except liability which is adjudicated 
to have resulted from its negligence or willful default in connection with any action so 
taken. 


(m) All moneys received by the Trustee or any paying agent shall. until used or 
applied or invested as herein provided, be held in trust for the purposes for which they 
were received but need not be segregated from other funds except to the extent required 
by law. Neither the Trustee nor any paying agent shall be under any liability for interest 
on any moneys received hereunder except such as may be agreed upon. 


(n) If any event of default under this Indenture shall have occurred and be 
continuing, the Trustee shall exercise such of the rights and powers vested in it by this 
Indenture and shall use the same degree of care as a prudent man would exercise or use 
in the circumstances in the conduct of his own affairs. 


(о) The Trustee is permitted to invest in obligations or securities issued by the 
Trustee. 


Section 802. Fees, Charges and Expenses of Trustee. The Trustee shall be entitled to 
payment and/or reimbursement for reasonable fees for its services rendered hereunder and all 
advances, counsel fees and other expenses reasonably and necessarily made or incurred by the 
Trustee in connection with such services. The Trustee shall be entitled to payment and 
reimbursement for the reasonable fees and charges of the Trustee as paying agent and Bond 
Registrar for the Bonds but only as hereinabove provided. Upon an event of default, but only 
upon an event of default, the Trustee shall have a right of payment prior to payment on 
account of interest or principal of, or premium, if any, on any Bond for the foregoing 
advances, fees, costs and expenses incurred. 


Section 803. Notice to Bondholders and Bank if Default Occurs. If an event of default 
occurs of which the Trustee is by subsection (g) of Section 801 hereof required to take notice 
or if notice of an event of default be given as in said subsection (g) provided, then the Trustee 
shall give written notice thereof by registered or certified mail to the last known holders of all 
Bonds then outstanding shown by the list of Bondholders required by the terms of this 
Indenture to be kept at the office of the Trustee and to the Bank. 


Section 804. Intervention by Trustee. In any judicial proceeding to which the Issuer is a 
party and which in the opinion of the Trustee and its counsel has a substantial bearing on the 
interests of holders of the Bonds, the Trustee may intervene on behalf of Bondholders and, 
subject to the provisions of Section 801(1), shall do so if requested in writing by the Owners of 
at least twenty-five percent (25%) in aggregate principal amount of all Bonds then 
outstanding. The rights and obligations of the Trustee under this Section are subject to the 
approval of a court of competent jurisdiction. 


Section 805. Successor Trustee. Any corporation or association into which the Trustee 
may be converted or merged, or with which it may be consolidated, or to which it may sell or 
transfer its corporate trust business and assets as a whole or substantially as a whole, or any 


corporation or association resulting from any such conversion, sale, merger, consolidation or 
transfer to which it is a party, ipso facto, shall be and become successor Trustee hereunder 
and vested with all of the title to the whole property or trust estate and all the trusts, powers, 
discretions, immunities, privileges and all other matters as was its predecessor, without the 
execution or filing of any instrument or any further act, deed or conveyance on the part of any 
of the parties hereto, anything herein to the contrary notwithstanding. 


Section 806. Resignation by the Trustee. The Trustee and any successor Trustee may at 
any time resign from the trusts hereby created by giving thirty days' written notice to the Issuer 
and the Borrower and by registered or certified mail to each registered owner of Bonds then 
outstanding and to each holder of Bonds as shown by the list of Bondholders required by this 
Indenture to be kept at the office of the Trustee, and such resignation shall take effect at the 
end of such thirty (30) days, or upon the earlier appointment of a successor Trustee by the 
Bondholders or by the Issuer. Such notice to the Issuer and the Borrower may be served 
personally or sent by registered or certified mail. 


Section 807. Removal of the Trustee. The Trustee may be removed at any time by an 
instrument or concurrent instruments in writing delivered to the Trustee and to the Issuer and 
signed by the Owners of a majority in aggregate principal amount of Bonds then outstanding. 


Section 808. Appointment of Successor Trustee by the Bondholders: Temporary 
Trustee. In case the Trustee hereunder shall resign or be removed, or be dissolved, or shall 


be in course of dissolution or liquidation, or otherwise become incapable of acting hereunder, 
or in case it shall be taken under control of any public officer or officers, or of a receiver 
appointed by a court, a successor may be appointed by the Owners of a majority in aggregate 
principal amount of Bonds then outstanding, by an instrument or concurrent instruments in 
writing signed by such Owners, or by their attorneys-in-fact, duly authorized; provided, 
nevertheless, that in case of such vacancy, the Issuer, by an instrument executed by one of its 
duly authorized officers, may appoint a temporary Trustee to fill such vacancy until a 
successor Trustee shall be appointed by the Bondholders in the manner above provided; and 
any such temporary Trustee so appointed by the Issuer shall immediately and without further 
act be superseded by the Trustee so appointed by such Bondholders. Every such Trustee 
appointed pursuant to the provisions of this Section shall be a trust company or bank, having a 
reported capital and surplus of not less than Fifty Million Dollars ($50,000,000) if there be 
such an institution willing, qualified and able to accept the trust upon reasonable or customary 
terms. 


Section 809. Concerning Any Successor Trustees. Every successor Trustee appointed 
hereunder shall execute, acknowledge and deliver to its predecessor and also to the Issuer and 
the Borrower an instrument in writing accepting such appointment hereunder, and thereupon 
such successor, without any further act, deed or conveyance, shall become fully vested with all 
the estates, properties, rights, powers, trusts, duties and obligations of its predecessor; but 
such predecessor shall, nevertheless, on the written request of the Issuer, or of its successor, 
execute and deliver an instrument transferring to such successor Trustee all the estates, 
properties, rights, powers and trusts of such predecessor hereunder; and every predecessor 
Trustee shall deliver all securities and moneys held by it as Trustee hereunder to its successor. 
Should any instrument in writing from the Issuer be required by any successor Trustee for 
more fully and certainly vesting in such successor the estate, rights, powers and duties hereby 
vested or intended to be vested in the predecessor any and all such instruments in writing 
shall, on request, be executed, acknowledged and delivered by the Issuer. The resignation of 
any Trustee and the instrument or instruments removing any Trustee and appointing a 
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successor hereunder, together with all other instruments provided for in this Article shall be 
filed and/or recorded by the successor Trustee in each recording office, if any, where the 
Indenture shall have been filed and/or recorded. 


Section 810. Trustee Protected in Relying Upon Resolutions, etc. Subject to the 
conditions contained herein, the resolutions, ordinances, opinions, certificates and other 
instruments provided for in this Indenture may be accepted by the Trustee as conclusive 
evidence of the facts and conclusions stated therein and shall be full warrant, protection and 
authority to the Trustee for the release of property and the withdrawal of cash hereunder. 


Section 811. Successor Trustee as Trustee of Funds, Paying Agent and Bond Registrar. 
In the event of a change in the office of Trustee, the predecessor Trustee which has resigned 
or been removed shall cease to be Trustee of the funds provided hereunder and Bond 
Registrar and paying agent for principal of, premium, if any, and interest on the Bonds, and 
the successor Trustee shall become such Trustee, Bond Registrar and paying agent. 


(End of Article VIII) 
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ARTICLE IX 


Supplemental Indentures 


Section 901. Supplemental Indentures Not Requiring Consent of Bondholders. The 
Issuer and the Trustee may without the consent of, or notice to, any of the Bondholders, enter 


into an indenture or indentures supplemental to this Indenture, as shall not be inconsistent 
with the terms and provisions hereof, for any one or more of the following purposes: 


(a) To provide lor the issuance of Additional Bonds in accordance with the 
provisions of Section 208 hereof: 


(b) To cure any ambiguity or formal defect or omission in this Indenture; 


(c) To grant to or confer upon the Trustee for the benefit of the Bondholders any 
additional rights, remedies, powers or authority that may lawfully be granted to or 
conferred upon the Bondholders or the Trustee or any of them: 


(d) To subject to this Indenture additional revenues, properties or collateral: or 


(e) To make any other change in this Indenture which, in the judgment of the 
Trustee, is not to the prejudice of the Trustee. the Borrower or the holders of the Donds; 
or 


(f) To modify, amend or supplement the Indenture in such manner as required to 
permit the qualification thereof under the Trust Indenture Act of 1939, as amended, or 
any similar Federal statute hereafter in effect, and, if they so determine, to add to the 
Indenture such other terms, conditions and provisions as may be required by said Trust 
Indenture Act of 1939, as amended, or similar Federal Statute. 


Section 902. Supplemental Indentures Requiring Consent of Bondholders. Exclusive of 
supplemental indentures covered by Section 901 hereof, and subject to the terms and 


provisions contained in this Section, and not otherwise, the holders of a majority in aggregate 
principal amount of the Bonds then outstanding shall have the right, from time to time, 
anything contained in this Indenture to the contrary notwithstanding, to consent to and 
approve the execution by the Issuer and the Trustee of such other indenture or indentures 
supplemental hereto as shall be deemed necessary and desirable by the Issuer for the purpose 
of modifying, altering, amending, adding to or rescinding, in any particular, any of the terms 
or provisions contained in this Indenture or in any supplemental indenture; provided however, 
that nothing in this section contained shall permit or be construed as permitting (except as 
otherwise permitted in this Indenture) (a) an extension of the stated maturity or reduction in 
the principal amount of, or reduction in the rate or extension of the time of paying of interest 
on, or reduction of any premium payable on the redemption of, any Bonds, without the 
consent of the holder of such Bond, or (b) a reduction in the amount or extension of the time 
of any payment required by any sinking fund applicable to any Bonds without the consent of 
the holders of all the Bonds which would be affected by the action to be taken, or (c) the 
creation of any lien prior to or, except for the lien of Parity Obligations, on a parity with the 
lien of this Indenture without the consent of the holders of all the Bonds at the time 
outstanding, or (d) a reduction in the aforesaid aggregate principal amount of Bonds the 
holders of which are required to consent to any such supplemental indenture, without the 
consent of the holders of all the Bonds at the time outstanding which would be affected by the 
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action to be taken, or (e) a modification of the rights, duties or immunities of the Trustee, 
without the written consent of the Trustee, or (f) a privilege or priority of any Bond over any 
other Bonds, or (g) deprive the Owners of any Series 1989 Bonds then Outstanding of the lien 
thereby created. 


Anything herein to the contrary notwithstanding, a supplemental indenture under this 
Article which affects any rights of the Borrower shall not become effective unless and until the 
Borrower shall have consented in writing to the execution and delivery of such supplemental 
indenture. In this regard, the Trustee shall cause notice of the proposed execution and 
delivery of any such supplemental indenture together with a copy of the proposed 
supplemental indenture to be mailed by certified or registered mail to the Borrower at least 
fifteen (15) days prior to the proposed date of execution and delivery of any such 
supplemental indenture. 


Section 903. Consent of Bank. No amendment or supplement to this Indenture shall be 


permitted without the prior written consent of the Bank. 


(End of Article IX) 
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ARTICLE X 


Amendments to the Loan Agreement 


Section 1001. Amendments, etc., to Loan Agreement Not Requiring Consent of 
Bondholders. The Issuer and the Trustee with the consent of the Borrower shall, without the 


consent of or notice to the Bondholders, consent to any amendment, change or modification of 
the Loan Agreement as may be required (i) by the provisions of the Loan Agreement and this 
Indenture, including particularly amendments to the Loan Agreement relating to the issuance 
of Additional Notes or Parity Obligations, or (ii) for the purpose of curing any ambiguity or 
formal defect or omission, or (iii) in connection with any other change therein which, in the 
judgment of the Trustee, is not to the prejudice of the Trustee or the holders of the Bonds. 


Section 1002. Amendments, etc., to Loan Agreement Requiring Consent of 
Bondholders. Except for the amendments, changes or modifications as provided in Section 


1001 hereof, neither the Issuer nor the Trustee shall consent to any other amendment, change 
or modification of the Loan Agreement without the written approval or consent of the holders 
of a majority in aggregate principal amount of the Bonds at the time outstanding given and 
procured as in Section 902 provided. 


Section 1003. No Amendment May Alter Notes. Under no circumstances shall any 
amendment to the Loan Agreement alter the Notes or the payments of principal and interest 
thereon, without the consent of the holders of all the Bonds at the time outstanding. 


Section 1004. No Amendment Without Consent of Bank. No amendment to the Loan 
Agreement shall be permitted without the prior written consent of the Bank. 


(End of Article X) 
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ARTICLE XI 
Miscellaneous 


Section 1101. Satisfaction and Discharge. All rights and obligations of the Issuer and 
the Borrower under the Loan Agreement, the Notes and this Indenture shall terminate, and 
such instruments shall cease to be of further effect, and the Trustee shall cancel the Notes and 
deliver them to the Borrower, shall execute and deliver all appropriate instruments evidencing 
and acknowledging the satisfaction of this Indenture, and shall assign and deliver to the 
Borrower any moneys and investments in all Funds established hereunder (except moneys or 
investments held by the Trustee for the payment of principal of, interest on, or premium, if 
any, on the Bonds) when 


(a) all fees and expenses of the Trustee and any paying agent shall have been 
paid: 


(b) the Issuer and the Borrower shall have performed all of their covenants and 
promises in the Loan Agreement, the Notes and in this Indenture: and 


(c) all Bonds theretofore authenticated and delivered (i) have become due and 
payable, or (ii) are to be retired or called for redemption under arrangements 
satisfactory to the Trustee for the giving of notice of redemption by the Trustee at the 
expense of the Borrower, or (iii) have been delivered to the Trustee cancelled or for 
cancellation; and, in the case of (i) and (ii) above, there shall have been deposited with 
the Trustee either cash in an amount which shall be sufficient, or investments (but only 
to the extent that the full faith and credit of the United States of America are pledged to 
the timely payment thereof) the principal of and the interest on which when due will 
provide moneys which, together with the moneys, if any, deposited with the Trustee, 
shall be sufficient, to pay when due the principal or redemption price, if applicable, and 
interest due and to become due on the Bonds and prior to the redemption date or 
maturity date thereof, as the case may be, provided the Available Moneys are on 
deposit with the Trustee for such purpose. 


Provided, however, none of the Series 1989 Bonds may be refunded or advance refunded if 
under any circumstances the interest on such refunded Series 1989 Bonds would become 
subject to Federal income taxation or if such refunding or advance refunding is not permitted 
by the laws of Indiana. In determining the foregoing, the Trustee may rely upon an opinion of 
Bond Counsel (which opinion may be based upon a ruling or rulings of the Internal Revenue 
Service) to the effect that interest on the Series 1989 Bonds being refunded will not be 
includable in gross income for purposes of federal income taxation, notwithstanding the 
satisfaction and discharge of this Indenture. 


Section 1102. Defeasance of Bonds. Any Bond shall be deemed to be paid and no 
longer Outstanding within the meaning of this Article and for all purposes of this Indenture 
when (a) payment of the principal of and premium, if any, on such Bond, plus interest thereon 
to the due date thereof (whether such due date is by reason of maturity or upon redemption as 
provided herein) either (i) shall have been made or caused to be made in accordance with the 
terms thereof, or (ii) shall have been provided for by irrevocably depositing with the Trustee, 
in trust and irrevocably set aside exclusively for such payment, (1) Available Moneys 
sufficient to make such payment or (2) Governmental Obligations maturing as to principal and 
interest in such amounts and at such times as will insure the availability of sufficient Available 
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Moneys to make such payment, and (b) all necessary and proper fees, compensation, 
indemnities and expenses of the Trustee and the Issuer pertaining to the Bonds with respect to 
which such deposit is made shall have been paid or the payment thereof provided for. At 
such time as a Bond shall be deemed to be paid hereunder, as aforesaid, such Bond shall no 
longer be secured by or entitled to the benefits of this Indenture, except for the purposes of 
any such payment from such moneys or Governmental Obligations. 


Notwithstanding the foregoing, no deposit under clause (a)(ii) of the immediately 
preceding paragraph shall be deemed payment of such Bonds as aforesaid until (a) proper 
notice of redemption of such Bonds shall have been previously given in accordance with 
Section 502 of this Indenture, or in the event said Bonds are not by their terms subject to 
redemption within the next succeeding sixty (60) days, until the Borrower shall have given the 
Trustee, in form satisfactory to the Trustee, irrevocable instructions to notify. as soon as 
practicable, the Owners of the Bonds, that the deposit required by (a)(ii) above has been 
made with the Trustee and that said Bonds are deemed to have been paid in accordance with 
this Section 1102 and stating the maturity or redemption date upon which moneys are to be 
available for the payment of the principal of and the applicable redemption premium, if any, 
on said Bonds, plus interest thereon to the due date thereof: or (b) the maturity of such 
Bonds. 


All moneys so deposited with the Trustee as provided in this Section 1102 may also be 
invested and reinvested, at the written direction of the Borrower, in Governmental 
Obligations, maturing in the amounts and at the times as hereinbefore set forth, and all 
income from all Governmental Obligations in the hands of the Trustee pursuant to this Section 
1102 which is not required for the payment of principal of the Bonds and interest and 
premium, if any, thereon with respect to which such moneys shall have been so deposited shall 
be deposited in the Bond Fund as and when realized and collected for use and application as 
are other moneys deposited in the Bond Fund. 


Notwithstanding any provision of any other Article of this Indenture which may be 
contrary to the provisions of this Section 1102, all moneys or Governmental Obligations set 
aside and held in trust pursuant to the provisions of this Section 1102 for the payment of 
Bonds (including interest and premium thereon, if any) shall be applied to and used solely for 
the payment of the particular Bonds (including the interest and premium thereon, if any) with 
respect to which such moneys or Governmental Obligations have been so set aside in trust. 


Anything in Article IX hereof to the contrary notwithstanding, if moneys or 
Governmental Obligations have been deposited or set aside with the Trustee pursuant to this 
Section 1102 for the payment of Bonds and such Bonds shall not have in fact been actually 
paid in full, no amendment to the provisions of this Section 1102 shall be made without the 
consent of the Owner of each Bond affected thereby. 


The right to register the transfer of or to exchange Bonds shall survive the discharge of 
this Indenture. 


Section 1103. Application of Trust Money. All money or investments deposited with or 
held by the Trustee pursuant to Sections 1101 and 1102 shall be held in trust for the holders of 
the Bonds, and applied by it, in accordance with the provisions of the Bonds and this 
Indenture, to the payment, either directly or through any paying agent, to the persons entitled 
thereto, of the principal (and premium, if any) and interest for whose payment such money 


Us 


has been deposited with the Trustee; but such money or obligations need not be segregated 
from other funds except to the extent required by law. 


Section 1104. Consents, etc., of Bondholders. Any consent, request, direction, 
approval, objection or other instrument required by this Indenture to be executed by the 
Bondholders may be in any number of concurrent writings of similar tenor and may be 
executed by such Bondholders in person or by agent appointed in writing; provided, however, 
that wherever this Indenture or the Loan Agreement requires that any such consent or other 
action be taken by the holders of a specified percentage, fraction or majority of the Bonds 
outstanding, any such Bonds held by or for the account of the following persons shall not be 
deemed to be outstanding hereunder for the purpose of determining whether such requirement 
has been met: the Issuer, any of its members, the Borrower, or the officers of the Borrower. 
For all other purposes, Bonds held by or for the account of such person shall be deemed to be 
outstanding hereunder. Proof of the execution of any such consent, request. direction, 
approval, objection or other instrument or of the writing appointing any such agent and of the 
ownership of Bonds, if made in the following manner, shall be sufficient for any of the 
purposes of this Indenture, and shall be conclusive in favor of the Trustee with regard to any 
action taken under such request or other instrument, namely: 


(a) The fact and date of the execution by any person of any such writing may be 
proved by the certificate of any officer in any jurisdiction who by law has power to take 
acknowledgments within such jurisdiction. that the person signing such writing 
acknowledged before him the execution thereof, or by affidavit of any witness to such 
execution. 


(b) The fact of the holding by any person of Bonds transferable by delivery and 
the amounts and numbers of such Bonds, and the date of the holding of the same, may 
be proved by a certificate executed by any trust company, bank or bankers, wherever 
situated, stating that at the date thereof the party named therein did exhibit to an officer 
of such trust company or bank or to such banker, as the property of such party, the 
Bonds therein mentioned if such certificate shall be deemed by the Trustee to be 
satisfactory. The Trustee may, in its discretion, require evidence that such Bonds have 
been deposited with a bank, bankers or trust company, before taking any action based 
on such ownership. In lieu of the foregoing, the Trustee may accept other proofs of the 
foregoing as it shall deem appropriate. 


For all purposes of this Indenture and of the proceedings for the enforcement hereot, 
such person shall be deemed to continue to be the holder of such Bond until the Trustee shall 
have received notice in writing to the contrary. 


Section 1105. Limitation of Rights. With the exception of rights herein expressly 
conferred, nothing expressed or mentioned in or to be implied from this Indenture, or the 
Bonds is intended or shall be construed to give to any person other than the parties hereto, 
and the Borrower, and the holders of the Bonds, any legal or equitable right, remedy or claim 
under or in respect to this Indenture or any covenants, conditions and provisions herein 
contained, this Indenture and all of the covenants, conditions and provisions hereof being 
intended to be and being for the sole and exclusive benefit of the parties hereto and the 
Borrower and the holders of the Bonds as herein provided. 
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Section 1106. Severability. If any provision of this Indenture shall be held or deemed to 
be or shall, in fact, be inoperative or unenforceable as applied in any particular case in any 
jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any 
other provision or provisions hereof or any constitution or statute or rule of public policy, or 
for any other reason, such circumstances shall not have the effect of rendering the provision in 
question inoperative or unenforceable in any other case or circumstance, or of rendering any 


other provision or provisions herein contained invalid, inoperative, or unenforceable to any 
extent whatever. 


The invalidity of any one or more phrases, sentences, clauses or Sections in this 
Indenture contained, shall not affect the remaining portions of this Indenture, or any part 
thereof. 


Section 1107. Notices. All notices, demands, certificates or other communications 
hereunder shall be sufficiently given and shall be deemed given when mailed by registered or 
certified mail, postage prepaid, with proper address as indicated below. The Issuer. the 
Borrower, and the Trustee may, by written notice given by each to the others, designate any 
address or addresses to which notices, demands, certificates or other communications to them 
shall be sent when required as contemplated by this Indenture. Until otherwise provided by 
the respective parties, all notices, demands, certificates and communications to each of them 
shall be addressed as provided in Section 10.4 of the Loan Agreement. 


Section 1108. Trustee as Paying Agent and Registrar. The Trustee is hereby designated 
and agrees to act as paying agent and Bond Registrar for and in respect to the Bonds. 


Section 1109. Counterparts. This Indenture may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and 
the same instrument. 


Section 1110. Applicable Law. This Indenture shall be governed exclusively by the 
applicable laws of the State of Indiana. 


Section 1111. Immunity of Officers and Directors. No recourse shall be had for the 
payment of the principal of or premium or interest on any of the Bonds or for any claim based 
thereon or upon any obligation, covenant or agreement in this Indenture contained against any 
past, present or future officer or director of the Issuer, or any incorporator, officer, director 
or trustee of any successor corporation, as such, either directly or through the Issuer or any 
successor corporation, under any rule of law or equity, statute or constitution or by the 
enforcement of any assessment or penalty or otherwise, and all such liability of any such 
incorporator, officers, directors or trustees as such is hereby expressly waived and released as 
a condition of and consideration for the execution of this Indenture and issuance of such 
Bonds. 


Section 1112. Holidays. If any date for the payment of principal or interest on the 
Bonds is not a Business Day then such payment shall be due on the first Business Day 
thereafter. 


даза 


IN WITNESS WHEREOF, the City of Fort Wayne, Indiana, has caused these presents 
to be signed in its name and behalf by its Mayor and its corporate seal to be hereunto affixed 
and attested by its Clerk, and to evidence its acceptance of the trusts hereby created, Lincoln 
National Bank & Trust Company of Fort Wayne has caused these presents to be signed in its 
name and behalf by, its official seal to be hereunto affixed, and the same to be attested by, its 
duly authorized officers, all as of the day and year first above written. 


CITY OF FORT WAYNE, INDIANA 


By 
W. Paul Helmke, Mayor 
Attest: 





Sandra Е. Kennedy, Clerk 


SEAL 
LINCOLN NATIONAL BANK & 
TRUST COMPANY OF FORT WAYNE, as 
Trustee 
By. 
(Written Signature) 
(Printed Signature) 
Attest: 
(Written Signature) 
(Printed Signature) 
SEAL 


This instrument prepared by Bruce A. Polizotto, Attorney-at-Law, Ice Miller Donadio & 
Ryan, One American Square, Box 82001, Indianapolis, Indiana 46282. 
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STATE OF INDIANA ) 
COUNTY OF ALLEN ) 


On this day of , 1989, before me a notary public in and for said 
county and state, personally appeared W. Paul Helmke, to me personally known and known 
to me to be the same person who executed the within and foregoing instrument, who, being by 
me duly sworn, did depose, acknowledge and say: That he resides in Fort Wayne, Indiana; 
that he is the Mayor of Fort Wayne, Indiana, the municipal corporation described in and 
which executed the foregoing instrument; that he knows the seal of said Issuer; that the seal 
affixed to said instrument is the seal of said Issuer; that said instrument was signed and sealed 
on behalf of said Issuer, and the said Sandra E. Kennedy, the Clerk of Fort Wayne, Indiana, 
acknowledged the execution of said instrument to be the voluntary act and deed of said Issuer 
by it voluntarily executed. 





IN WITNESS WHEREOF, I have hereunto set my hand and official seal this 
day of ‚19089; 


(Written Signature) 


(Printed Signature) 
Notary Public 


My commission expires: My County of Residence is: 


(Seal) 
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STATE OF INDIANA ) 





) SS: 
COUNTY OF ALLEN ) 
On this day of . 1989, before me a notary public in and for said 
county and state, personally appeared , to me 


personally known and known to me to be the same person who executed the within and 
foregoing instrument, who being by me duly sworn, did depose, acknowledge and say: That 
he is the of Lincoln National Bank & Trust Company of Fort Wayne, the 
banking association described in and which executed the foregoing instrument; that he knows 
the seal of said association; that the seal affixed to said instrument is the seal of said 
association; that said instrument was signed and sealed on behalf of the said association: and 
the said ,the 

of Lincoln National Bank & Trust Company of Fort Wayne acknowledged the execution of 
said instrument to be the voluntary act and deed of said corporation by it voluntarily executed. 


IN WITNESS WHEREOF, I have hereunto set my hand and official seal this 
day of › 1989. 





(Written Signature) 


(Printed Signature) 
Notary Public 


My commission expires: My County of Residence is: 


(Seal) 


EU 


EXHIBIT A 


THE ECONOMIC DEVELOPMENT FACILITIES 


The Project 


The project consists of approximately 54 acres of land and approximately 650,000 
square feet of buildings located at New Haven and Meyer Roads, Allen County, Indiana. 
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LOAN AGREEMENT, 
MORTGAGE, SECURITY AGREEMENT AND 
FINANCING STATEMENT 


BETWEEN 


VINCENT P. TIPPMANN 
Mortgagor 


AND 


CITY OF FORT WAYNE, INDIANA 
Mortgagee 


Dated as of September 1, 1989 


The rights of the Issuer hereunder have been assigned to Lincoln National Bank & Trust 
Company of Fort Wayne, Fort Wayne, Indiana, as Trustee under a Trust Indenture dated as 
of the date hereof from the Issuer. 


LOAN AGREEMENT, MORTGAGE, SECURITY AGREEMENT 
AND FINANCING STATEMENT 


This is à LOAN AGREEMENT, MORTGAGE, SECURITY AGREEMENT AND 
FINANCING STATEMENT, dated as of September 1, 1989 (herein referred to sometimes as 
"this Loan Agreement" or "this Mortgage") between Vincent P. Tippmann, an Indiana resident 
(the "Borrower"), and the City of Fort Wayne, Indiana (the "Issuer"), a municipal corporation 
duly organized and validly existing under the laws of the State of Indiana. 


PRELIMINARY STATEMENT 


The Indiana Code, Title 36, Article 7, Chapters 11.9 and 12 and Indiana Code, Title 5, 
Article 1, Chapter 5 (collectively, the "Act"), has been enacted by the Legislature of Indiana. 


The Act provides that an issuer may pursuant to the Act issue bonds for the purpose of 
refunding bonds which were issued for the purpose of financing all costs of purchase or 
construction of facilities, including real and personal property, for diversification of economic 
development and promotion of job opportunities in or near such issuer. 


The Issuer intends to issue its Economic Development Refunding Revenue Bonds, Series 
1989 (Vincent P. Tippmann Project) (the "Series 1989 Bonds") in the aggregate principal 
amount of $3,425,000 pursuant to the Trust Indenture dated as of June 1, 1989 (the 
"Indenture”) from the Issuer to Lincoln National Bank & Trust Company of Fort Wayne, as 
Trustee (the "Trustee"), and intends to lend the proceeds of the Series 1989 Bonds pursuant to 
the provisions of this Loan Agreement to the Borrower to currently refund the outstanding 
principal amount of the City of Fort Wayne Economic Development Revenue Bond, Series 
1984 (Tippmann & Associates Project) dated as of December 1, 1984, which was issued to 
finance certain economic development facilities (the "Project" and which are now obligations 
of the Borrower. 


This Loan Agreement provides for the repayment by the Borrower of the loan of the 
proceeds of the Series 1989 Bonds and further provides (i) for the Borrower's repayment 
obligation to be evidenced by the Borrower's First Mortgage Note, Series 1989, (the "Series 
1989 Note") in substantially the form attached hereto as "Exhibit B," and (ii) for such loan and 
the Series 1989 Note to be secured by the mortgage and security interest herein provided, and 
(iii) for the Letter of Credit to be issued under the Credit Agreement (as hereinafter defined). 


Pursuant to the Indenture, the Issuer will pledge and assign the Series 1989 Note and 
assign certain of its rights under this Loan Agreement as security for the Series 1989 Bonds. 
The Series 1989 Bonds and any Additional Bonds issued under the Indenture will be payable 
solely out of (i) the payments to be made by the Borrower on the Series 1989 Note and any 
other Notes issued hereunder, or (ii) Bond proceeds and proceeds of condemnation and 
insurance, or (iii) proceeds of the Letter of Credit (as hereinafter defined). 


GRANTING CLAUSES 


In consideration of the premises, the loan of the proceeds of the Series 1989 Bonds to be 
made by the Issuer, the acceptance of the Series 1989 Note by the Issuer, and of other good 
and valuable consideration, the receipt whereof is hereby acknowledged, and in order to 
secure the payment of the principal of, premium, if any, and interest payable on the Series 


1989 Note, any Additional Notes issued hereunder and any notes issued in substitution 
therefor (herein collectively referred to as the "Notes") and any Parity Obligations, as 
hereinafter defined, issued hereunder and the performance of all the covenants of the 
Borrower contained herein, the Borrower has executed and delivered this Loan Agreement 
and by these presents does assign, grant, mortgage and warrant and grant a security interest 
in, to the Issuer and its successors and assigns forever, all of the following described property 
(herein called the "Mortgaged Property"): 


DIVISION I 


The land described in Exhibit A hereto, together with all buildings, structures, 
improvements and appurtenances now standing, or at any time hereafter constructed or 
placed, upon such land, including all building material, building equipment and fixtures 
permanently affixed to the real estate of every kind and nature whatsoever on said land or in 
any building, structure or improvement now or hereafter standing on said land, including 
without limiting the generality of the foregoing engines, pumps, dynamos, generators, furnaces, 
heating equipment, fans, air conditioning equipment, ventilating equipment, refrigerating 
equipment, cleaning equipment, power equipment, incinerators, plumbing, machinery, 
appliances, apparatus, devices, hot water heaters, water softeners. electrical fixtures, gas 
fixtures, light fixtures, window, doors, storm doors, overhead doors, storm windows, screen 
doors, screen windows, loading docks and wells, platforms, awnings, television and radio 
masts and antennae, mail boxes, door openers and controls, sprinklers, alarm systems, 
flooring, suspended ceilings, grills, and landscaping, built-in equipment, shelves, lofts, 
outdoor lighting, fences, gates, weather vanes, septic tanks and systems, elevators, if any, and 
the reversion or reversions, remainder or remainders, in and to said land, and together with 
all and singular the tenements, hereditaments, easements, rights-of-way, rights, privileges 
and appurtenances to said land, belonging or in any wise appertaining thereto, including 
without limitation the entire right, title and interest in, to and under any streets, ways, alleys, 
gores or strips of land adjoining said land, and all claims or demands whatsoever of the 
Borrower either in law or in equity, in possession or expectancy of, in and to said land, it 
being the intention of the parties hereto that, so far as may be permitted by law, all property 
of the character hereinabove described, which is now owned or is hereafter acquired by the 
Borrower and is permanently affixed or attached to said land, shall be and remain or become 
and constitute a portion of said land and the security covered by and subject to the lien of this 
Mortgage, and, subject to the terms and conditions of this Mortgage, together with all rents, 
income, revenues, issues and profits thereof; 


SUBJECT, HOWEVER, to Permitted Encumbrances, as defined in Article I hereof; 
DIVISION II 


All machinery, equipment, tangible personal property and fixtures of the Borrower 
purchased with the proceeds of the Series 1989 Bonds, whether now owned or hereafter 
acquired and described in Exhibit A hereto, and any substitutions and replacements therefor 
(herein called the "Project Equipment"); and the proceeds from the sale, transfer or other 
disposition thereof; 


DIVISION III 


Any and all other property of every kind and naturc from time to timc hereafter, by 
delivery or by writing of any kind, conveyed, pledged, assigned or transferred as and for 
additional security hereunder by the Borrower or by anyone in its behalf to the Issuer or the 
Trustee, including without limitation, funds of the Borrower, other than those on deposit in the 
Rebate Fund, held by the Trustee as security for the Bonds; 


DIVISION IV 


All moneys and securities, other than those on deposit in the Rebate Fund, from time to 
time held by the Issuer or the Trustee under the terms of this Mortgage or the Indenture; 


DIVISION V 


All right, title and interest of the Borrower in all leases now existing or hereinafter 
entered into of all or any portion of the Project Site or Building. 


TO HAVE AND TO HOLD all and singular, the above described property (the 
"Mortgaged Property”), whether now owned or hereafter acquired, unto the Issuer, its 
successors and assigns forever; provided, however, that this Mortgage is executed upon the 
express condition that if the Borrower shall pay or cause to be paid all indebtedness secured 
hereby and shall keep, perform and observe all and singular the covenants and promises 
expressed in the Notes and this Mortgage to be kept, performed and observed by the 
Borrower, then this Mortgage and the rights hereby granted shall cease, determine and be 
void; otherwise to remain in full force and effect. 


The Borrower and the Issuer hereby further covenant and agree as follows: 


ARTICLE I 
Definitions and Exhibits 


Section 1.1. Terms Defined. As used in this Mortgage, the following terms shall have 
the following meanings unless the context clearly otherwise requires: 


"Accountant" means an independent certified public accountant or a firm of independent 
certified public accountants, selected by the Borrower and satisfactory to the Trustee and the 
Issuer, provided that such Accountant may not be related to the Borrower. 


"Act" means, collectively, Indiana Code 36-7-11.9 and 12, Title 5. Article 1, Chapter 5, 
and any successor provisions of the Indiana Code or successor codes. 


"Act of Bankruptcy' means the liling of a petition in bankruptcy (or the other 
commencement of a bankruptcy or similar proceeding) by or against the Borrower or the 
Issuer (or the Bank in regard to Section 701(с) of the Indenture) under any applicable 
bankruptcy, insolvency, reorganization or similar law. now or hereafter in effect. 


"Additional Bonds" means the additional parity Bonds authorized to be issued by the 
Issuer pursuant to Section 208 of the Indenture and any Bonds issued in substitution or 
replacement therefor. 


"Additional Notes" means the additional parity Notes, other than the Series 1989 Note, 
authorized to be issued by the Borrower pursuant to the provisions of Article VI hereof. 


"Available Moneys" means (i) moneys drawn under the Letter of Credit, or (ii) moneys 
deposited into the Bond Fund pursuant to or moneys deposited directly by the Borrower with 
the Trustee, in any such case, which moneys have been on deposit in the Bond Fund for at 
least 365 days during and prior to which no Act of Bankruptcy shall have occurred, or (iii) the 
proceeds of the sale of refunding obligations, if, in the opinion of nationally recognized 
counsel experienced in bankruptcy matters, the application of such moneys will not constitute 
an avoidable preference in the event of the occurrence of an Act of Bankruptcy, or (iv) the 
proceeds from investment of moneys when such moneys qualify as Available Moneys under 
clause (1), (ii) or (iii) above. 


"Bank' means Lincoln National Bank & Trust Company of Fort Wayne, or any 
permitted successor thereto or assignee thereof, including any Substitute Bank. 


"Bankruptcy Default" means any of the events of default set forth in Sections 7.1 (iii) or 
(iv) of this Loan Agreement. 


"Bond Counsel” means a nationally recognized firm of municipal bond attorneys 
acceptable to the Trustee. 


"Bondholder" or "Owner of a Bond" or "Owner" or any similar term means the registered 
Owner of a Bond. 


"Bonds" means the Series 1989 Bonds, the Additional Bonds and any other Bonds issued 
under the Indenture. 


"Bond Fund" means the Bond Fund established by Section 402 of the Indenture. 


"Bond Year' means each twelve month period following the date of delivery of the 
Bonds. 


"Business Day” means any day other than a Saturday, Sunday or holiday on which 
commercial banks in the city in which the principal office of the Trustee and the Bank are 
located are open for conducting substantially all of their banking activities. 


"Borrower" means Vincent P. Tippmann, an Indiana resident. or any successors thereto 
permitted under Section 3.5 hereof. 


"Code" means the Internal Revenue Code of 1986 as in effect on the date of issuance of 
the Series 1989 Bonds. 


"Commission" means the Fort Wayne Economic Development Commission, an economic 
development commission created by the Issuer. 


"Counsel" means an attorney duly admitted to practice law before the highest court of 
any state and, without limitation, may include legal counsel for either the Issuer or the 
Borrower. 


"Credit Agreement" means (i) the Credit Agreement dated as of this date between the 
Borrower and the Bank and any amendments and supplements thereto and (ii) the letter of 
credit agreement or reimbursement agreement between the Borrower and any Substitute Bank, 
and any amendments and supplements thereto. 


"Determination of Taxability" means the occurrence of the first to occur of the following: 
(a) the date on which the Borrower determines that an Event of Taxability has occurred by 
filing with the Trustee a statement to that effect, supported by any tax schedule, return or 
document which discloses such fact; or (b) the date on which the Borrower, the Issuer, the 
Trustee, or any Bondholder shall be advised in writing by private ruling, technical advice or 
any other written communication from an authorized official of the Internal Revenue Service 
that, based upon any filings of the Borrower or upon review or audit of the Borrower or any 
Bondholder, or upon any other grounds whatsoever, an Event of Taxability has occurred; or 
(c) the date on which the Borrower shall receive notice from the Issuer or the Trustee in 
writing that the Issuer or the Trustee has been advised (i) by any Bondholder that the Internal 
Revenue Service has assessed as includable in the gross income of such holder the interest on 
a Series 1989 Bond due to the occurrence of an Event of Taxability, or (ii) by any authorized 
official of the Internal Revenue Service that the interest on the Series 1989 Bonds is includable 
in the gross income of any holder thereof due to the occurrence of an Event of Taxability; 
provided, however, that no Determination of Taxability shall be deemed to have occurred 
pursuant to clause (a) above unless supported by a written opinion of Bond Counsel to the 
effect that the interest on the Series 1989 Bonds is includable in gross income for federal 
income tax purposes as the result of the occurrence of an Event of Taxability; provided, 
further, that if in the opinion of Bond Counsel a Determination of Taxability does not render 
interest on all Series 1989 Bonds taxable, a Determination of Taxability shall be deemed not 
to have occurred as to those Series 1989 Bonds upon which the interest would not, in the 
opinion of Bond Counsel, become taxable. 


"Event of Taxability” means any of the following conditions or circumstances: (a) the 
Series 1989 Bonds constitute "arbitrage bonds" within the meaning of Section 148 of the Code; 
(b) the failure of the Borrower to observe any covenant, agreement or representation 
contained in this Loan Agreement which failure results in a Determination of Taxability; (c) 
the enactment into law of any change in federal tax law or applicable regulations thereunder 
occurring after the issuance of the Series 1989 Bonds, which change results in a Determination 
of Taxability; or (d) the existence or absence of any other circumstance which shall cause the 
interest on any of the Bonds to be or to become includable in the gross income of any holder 
thereof. Provided, however, that no Event of Taxability shall be deemed to have occurred 
with respect to any Bond if the interest thereon shall be subject to federal income taxation for 
any period solely because during that period such Bond was held by a person who is a 
"substantial user" of the Project or a "related person" as such terms are used or defined in 
Section 147(a)(2) of the Code. 


"Facilities" means the Project and Project Additions. 


"Government Obligations" means direct obligations of, or obligations, the timely 
payment of the principal of and the interest on, which are fully and unconditionally 
guaranteed by, the United States of America. 


“Indenture” means the Trust Indenture dated as of September 1, 1989, from the Issuer to 
the Trustee and all amendments and supplements thereto. 


"Issuer" means the City of Fort Wayne, Indiana, or any successor thereto or assign 
thereof. 


"Leases" means a Lease Agreement, dated , between the Borrower, as 
lessor, and , as lessee, and all other leases between the Borrower and any lessee 
for all or any portion of the Building entered into in the ordinary course of the Borrower's 
business. 


"Lessee" means, collectively, and all other lessees of all or any portion of 
the Facilities. 


"Letter of Credit" means (i) the Irrevocable Direct Pay Letter of Credit of the Bank, the 
form of which is attached to the Credit Agreement issued to the Trustee on the date of the 
issuance and delivery of the Series 1989 Bonds, in the maximum aggregate amount of 
$ , including any amendments thereto ог supplements thereof permitted 
pursuant thereto and hereto, and any reissuance of or extensions of the originally issued Letter 
of Credit and (ii) any Substitute Letter of Credit. 


"Letter of Credit Mortgage" means the Mortgage and Security Agreement granted to the 
Bank on the date the Letter of Credit is issued in order to secure the Borrower's obligations 
under the Credit Agreement, which Mortgage and Security Agreement shall be subordinate to 
the lien hereof. 


"Loan" means the loan by the Issuer to the Borrower of the proceeds of the sale of the 
Series 1989 Bonds. 


"Mortgaged Property” means the property described in the granting clauses hereof plus 
any additional property which shall have been subjected to the lien hereof pursuant to the 
provisions of Article VI hereof. 


"Net Proceeds," when used with respect to any insurance or condemnation award, means 
the gross proceeds from the insurance or condemnation award remaining after payment of all 
expenses (including attorneys' fees and any expenses of the Trustee or the Issuer) incurred in 
the collection of such gross proceeds. 


"Note" or "Notes" means the Series 1989 Note, the Additional Notes and any Notes 
issued in exchange therefor pursuant to Section 3.16 hereof. 


"Original Bond" means the City of Fort Wayne Economic Development Revenue Bond, 
Series 1984 (Tippmann & Associates Project) dated as of December 1, 1984. 


"Outstanding." with reference to Bonds, means all Bonds theretofore issued and not yet 
paid and discharged under the terms of the Indenture and with reference to Notes and Parity 
Obligations, means all Notes and Parity Obligations theretofore issued and not yet paid and 
discharged under the terms of this Loan Agreement with respect to Notes and any Parity 
Instruments with respect to Parity Obligations. 


"Parity Instruments" means instruments creating Parity Obligations. 


"Parity Obligations" means any obligation of the Borrower to be entered into and 
standing on a parity and equality with the Notes in the lien created by this Loan Agreement in 
the Mortgaged Property. 


"Permitted Encumbrances" means (a) liens for taxes and special assessments which are 
not then delinquent, or if then delinquent are being contested in accordance with this 
Mortgage, (b) utility, access or other easements and rights of way, restrictions, restrictive 
covenants and exceptions that will not in any material way interfere with or impair the 
operation, value or marketability of the Facilities; (c) any mechanic's, laborer's, 
materialman's, supplier's or vendor's lien or right in respect thereof if payment is not yet due 
under the contract in question or if such lien is being contested in accordance with this 
Mortgage; (d) zoning laws; (e) liens arising in connection with workers compensation, 
unemployment insurance, taxes, assessments, statutory obligations or liens, social security 
legislation, undetermined liens and charges incidental to construction or other similar charges 
arising in the ordinary course of operation and not overdue, or, if overdue, being contested in 
a permitted contest and such other liens and charges at the time required by law as a 
condition precedent to the transaction of the activities of the Borrower or the exercise of any 
privileges or licenses necessary to the Borrower or Lessee; (f) mechanics liens of record 
arising from the construction of the Project, provided such liens are being contested by the 
Borrower in good faith and provided further than the Borrower shall have reserved sufficient 
amounts with the Trustee to satisfy all such liens; (g) the Series 1989 Note, this Mortgage and 
the Indenture; (h) liens securing Parity Obligations or Additional Bonds; (i) the Letter of 
Credit Mortgage; and (j) the Leases. 


"Placement Agent" means INB National Bank, the placement agent for the Series 1989 
Bonds. 


"Project" means the Project Building, Project Site and Project Equipment described in 
Exhibit A hereto. 


"Project Additions’ means all additions, improvements, extensions, alterations, 
expansions or modifications of the Project or any part thereof financed from and with the 
proceeds of Additional Notes or Parity Obligations issued hereunder. 


"Project Building" means the building, as described in the Project description in Exhibit 
A hereto. 


"Project Equipment" means (i) any items of furniture, machinery, equipment or other 
tangible personal property purchased with Bond proceeds which are installed in the Project 
Building or elsewhere at the Project Site, and (ii) any item of furniture, machinery, equipment 
or other tangible personal property acquired in substitution for, or as a renewal or 
replacement of, or a modification or improvement to any property described in (i) above, less 
such furniture, machinery, equipment or other tangible personal property as may be released 
from the lien, and security interest of this Mortgage or any Parity Instrument pursuant to the 
terms of this Mortgage, as such items may at any time exist. 


"Project Site" means the real estate described in this Loan Agreement which is part of 
the Project and on which the Project Building and the Project Equipment are situated or 
installed, which real estate is owned by the Borrower and any other interests in real property, 
leasehold interests, easements, licenses and rights in real property hereafter acquired by the 
Borrower with proceeds of the Original Bond, the Bonds or Parity Obligations for use in 
connection with the Facilities, less any interests in real property, easements, licenses, rights of 
way or similar rights and privileges as may be released from the lien and security interest of 
this Mortgage or taken by the exercise of the power of eminent domain. 


"Qualified Investments" means, to the extent permitted by the laws of the State, (i) 
Government Obligations; (ii) bonds, debentures, participation certificates or notes issued by 
any of the following: Federal Farm Credit Banks, Federal Financing Bank, Federal Home 
Loan Banks, Federal National Mortgage Association, Farmers Home Administration or 
Federal Home Loan Mortgage Corporation; (ii) certificates of deposit, time deposits and 
other interest-bearing deposit accounts with any banking institution, including the Trustee, 
which are insured by the Federal Deposit Insurance Corporation; (iv) any money market fund, 
"sweep account," mutual fund or trust as shall invest solely in a portfolio of obligations 
described in (i) or (ii) above; (v) repurchase agreements with the Trustee or any of its 
affiliated banks or any other bank having a net worth of at least $25,000,000 secured by a 
pledge and physical delivery (except in the case of securities issued in book-entry form, which 
shall be registered in the name of the Trustee) to the Trustee of obligations described in (i) or 
(ii) hereof; (vi) municipal obligations the interest on which would be excluded from the gross 
income of the owners thereof for federal tax purposes under Section 103 of the Code if rated 
in one of the two highest rating categories of either Moody's Investors Service or Standard & 
Poors Corporation; and (vii) stock of a Qualified Regulated Investment Company which invest 
solely in obligations described in (vi) above. 


"Qualified Regulated Investment Company' means a qualified regulated investment 
company as defined by the Internal Revenue Service including any regulated investment 
company (as defined in Section 851(a) of the Code) which, for the taxable year, meets the 
requirements of Section 852(a) of the Code, (ii) has authorized and outstanding only one class 
of stock and (iii) to the extent practicable invests all of its assets and tax-exempt bonds, and 


at least 9876 of its gross income is derived from interest on or gains from the sale or other 
disposition of tax-exempt bonds, or of the weighted average value of its assets is represented 
by investments in tax-exempt bonds. 


"Rebate Fund" means the Rebate Fund established in Section 403 of the Indenture. 


"Series 1989 Bonds” means the Economic Development Refunding Revenue Bonds, 
Series 1989 (Vincent P. Tippmann Project) to be issued by the Issuer under the Indenture in 
the aggregate principal amount of $3,425,000 and any Bonds issued in substitution or 
replacement therefor. 


"Series 1989 Note" means the Series 1989 Note of the Borrower in the principal amount 
of $3,425,000 in substantially the form attached hereto as Exhibit B which will be issued and 
delivered by the Borrower to the Issuer to evidence the loan of the proceeds of the Series 1989 
Bonds and any Note issued in exchange therefor pursuant to Section 3.16 hereof. 


"State" means the State of Indiana. 


"Substitute Bank" means a commercial bank which may include the Bank which has 
issued a Substitute Letter of Credit. 


"Substitute Letter of Credit" means a letter of credit delivered to the Trustee in 
accordance with Section 3.30(b) of this Loan Agreement (i) issued by a Substitute Bank, (ii) 
replacing any existing Letter of Credit, (ii) dated as of a date prior to the expiration or 
termination date of the Letter of Credit for which the same is to be substituted, (iv) which 
shall expire on September 16, 1999, (v)the administrative provisions of which shall be 
reasonably satisfactory to the Trustee and (vi) issued on substantially identical terms and 
conditions as the then existing Letter of Credit, except that the stated amount of the Substitute 
Letter of Credit shall equal the sum of (A) the aggregate principal amount of Bonds at the 
time Outstanding, plus (B) an amount equal to at least 195 days' interest on all Bonds at the 
time Outstanding, plus (C) an amount equal to the maximum redemption premium on the 
Series 1989 Bonds then outstanding. 


"Tax Representation Certificate" means the Tax Representation Certificate delivered by 
the Borrower to the Issuer, the Trustee and the Placement Agent on the date of delivery of the 
Series 1989 Bonds. 


"Trustee" means the trustee and/or co-trustee at the time serving as such under the 
Indenture, and shall initially mean Lincoln National Bank & Trust Company of Fort Wayne. 


"Written Request" shall mean a request in writing from an authorized representative of 
the party making the request. 


Section 1.2. Rules of Interpretation. For all purposes of this Loan Agreement, except 
as otherwise expressly provided, or unless the context otherwise requires: 


(1) "This Loan Agreement" or "this Mortgage" means this instrument as originally 


executed and as it may from time to time be supplemented or amended pursuant to the 
applicable provisions hereof. 
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(2) All references in this instrument to designated "Articles," "Sections" and other 
subdivisions are to the designated Articles, Sections and other subdivisions of this 
instrument as originally executed. The words "herein," "hercof" and "hereunder" and 
other words of similar import refer to this Loan Agreement as a whole and not to any 
particular Article, Section or other subdivision. 


(3) The terms defined in this Article have the meanings assigned to them in this 
Article and include the plural as well as the singular and the singular as well as the 
plural. 

(4) All accounting terms not otherwise defined herein have the meanings assigned 
to them in accordance with generally accepted accounting principles as consistently 
applied. 


(5) Any terms not defined herein but defined in the Indenture shall have the same 
meaning herein. 


(6) The terms defined elsewhere in this Loan Agreement shall have the meanings 
therein prescribed for them. 


Section 1.3. Exhibits. The following Exhibits are attached to and by reference made a 
part of this Loan Agreement. 


Exhibit A. Description of the Project. 


Exhibit B. Form of Series 1989 Note. 


(End of Article I) 
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ARTICLE II 
Representations; Loan of Series 1989 Bond Proceeds 
Section 2.1. Representations by Issuer. Issuer represents and warrants that: 


(a) Issuer is a municipal corporation duly organized and validly existing under the laws 
of the State of Indiana. Under the provisions of the Act, Issuer is authorized to enter into the 
transactions contemplated by this Loan Agreement and to carry out its obligations hereunder. 
Issuer has been duly authorized to execute and deliver this Loan Agreement. Issuer agrees 
that it will do or cause to be done all things necessary to preserve and keep in full force and 
effect its existence. 


(b) Issuer agrees to provide funds from the issuance of the Series 1989 Bonds to 
currently refund the outstanding principal amount of the Original Bond, which Original Bond 
was issued for the financing of the Project, subject to the consideration ol the Series 1989 Note 
and the Borrower granting a mortgage and security interest on the Mortgaged Property to the 
Issuer. all for the benefit of the holders of the Bonds. to the end that industry and the 
economy may be diversified and job opportunities promoted, and to secure the Bonds by 
pledging its interest in this Loan Agreement and the Series 1989 Note to the Trustee. 


(c) The Issuer represents that the Series 1989 Note will be assigned to the Trustee 
pursuant to the Indenture, and that no further assignment is contemplated by the Issuer, since 
the Issuer recognizes that the Series 1989 Note has not been registered under the Securities 
Act of 1933. 


Section 2.2. Representations by Borrower. Borrower represents and warrants that: 


(a) Borrower is a resident of the State, and authorized to do business in the State, has 
not received notice and has no reasonable grounds to believe that he is in violation of any laws 
in any manner material to his ability to perform his obligations under this Loan Agreement 
and the Series 1989 Note, has capacity to enter into and to perform his obligations under this 
Loan Agreement and the Series 1989 Note and has duly authorized the execution and delivery 
of this Loan Agreement and the Series 1989 Note by appropriate action. 


(b) None of the aggregate face amount of the proceeds from the Series 1989 Bonds will 
be used for costs of issuance of the Series 1989 Bonds, including placement agent's fee. 


(c) The Borrower will not use or cause any of the funds provided by the Issuer 
hereunder in such manner as to, or take or omit to take any action which would, impair the 
exclusion from gross income of interest on the Series 1989 Bonds for federal income tax 


purposes. 


(d) The Borrower intends to operate or cause the Project to be operated as an 
economic development facility under the Act, until the expiration or earlier termination of this 
Loan Agreement as provided herein. 


(e) Neither the execution and delivery of this Loan Agreement, the consummation of 
the transactions contemplated hereby and thereby including execution and delivery of the 
Series 1989 Note nor the fulfillment of or compliance with the terms and conditions of this 
Loan Agreement will contravene any law or any governmental rule, regulation or order 
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presently binding on the Borrower or contlicts with or results in a breach of the terms, 
conditions or provisions of any agreement or instrument to which Borrower is now a party or 
by which he is bound, or constitutes a default under any of the foregoing, or results in the 
creation or imposition of any liens, charges, or encumbrances whatsoever upon any of the 
property or assets of Borrower under the terms of any instrument or agreement. 


(f) The Borrower represents and warrants that as of the date of closing he will be the 
lawful owner of the Project Site, free and clear of all liens, security interests, charges or 
encumbrances whatever except Permitted Encumbrances, and that the Borrower has full 
power and lawful authority to mortgage and grant a security interest in the Project Site and 
improvements thereon and in the Equipment to the Issuer; and that the Borrower has a good 
and marketable title to the Project Site except Permitted Encumbrances and will preserve, 
warrant and defend the same unto the [ssuer against the claims of all persons and parties. 
This Mortgage constitutes a direct and valid first lien on the Project subject only to Permitted 
Encumbrances. 


(g) The execution, delivery and performance by the Borrower of this Loan Agreement 
and the Series 1989 Note do not require the consent or approval of, the giving of notice to, the 
registration with, or the taking of any other action in respect of, any federal. state or other 
zovernmental authority or agency, not previously obtained or performed. 


(h) Assuming the due authorization, execution and delivery thereof by the other parties 
thereto, this Loan Agreement and the Series 1989 Note have been duly executed and delivered 
by the Borrower and constitute the legal. valid and binding agreements of the Borrower, 
enforceable against the Borrower in accordance with their respective terms, except as may be 
limited by bankruptcy, insolvency or other similar laws affecting the enforcement of creditors' 
rights in general. The enforceability of the Borrower's obligations under said documents is 
subject to general principles of equity (regardless of whether such enforceability is considered 
in a proceeding at law or in equity). 


(i) There are no actions, suits or proceedings pending, or to the knowledge of the 
Borrower, threatened, before any court, administrative agency or arbitrator which, 
individually or in the aggregate, might result in any material adverse change in the financial 
condition of the Borrower or might impair the ability of the Borrower to perform his 
obligations under this Loan Agreement or the Series 1989 Note. 


(j) No event has occurred and is continuing which with the lapse of time or the giving of 
notice would constitute an Event of Default under this Loan Agreement or the Series 1989 
Note. 


(k) The Borrower hereby represents and warrants that: 


(i) the representations and warranties of the Borrower set forth in the Tax 
Representation Certificate are true and correct as of the date hereof; and 


(ii) the Borrower expects to comply with the covenants and agreements set 
forth in the Tax Representation Certificate. 


Section 2.3. Loan of Series 1989 Bond Proceeds by Issuer. Concurrently with the 
execution and delivery hereof, the Issuer is issuing the Series 1989 Bonds and is lending the 


proceeds from the sale thereof to the Borrower by making the deposits and payments specified 


in Section 301 of the Indenture. Such Loan is being evidenced by the execution and delivery 
by the Borrower of the Series 1989 Note substantially in the form attached hereto as Exhibit 
B. 


(End of Article II) 
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ARTICLE III 
Particular Covenants of the Borrower 


Section 3.1. Consent to Assignments to Trustee. The Borrower acknowledges and 
consents to the pledges and assignments of the Series 1989 Note and the assignment of the 
Issuer's rights hereunder to the Trustee pursuant to the Indenture and agrees that the Trustee 
may enforce the rights, remedies and privileges granted to the Issuer hereunder other than the 
rights of the Issuer to decline to accept Additional Notes as set forth in Sections 6.1 and 6.3 
hereof, to receive payments under Sections 3.15 and 3.20 hereof and to execute and deliver 
supplements and amendments to this Loan Agreement pursuant to Section 9.1 hereof. 


Section 3.2. Payment of Principal, Premium and Interest; Payments Pledged. (a) The 
Borrower will duly and punctually pay the principal of, premium, if any, and interest on the 
Notes, the Loan and Parity Obligations at the rates and the places mentioned in the Notes, in 
this Loan Agreement, in Parity Obligations and in Parity Instruments according to the true 
intent and meaning thereof and hereof as follows: on or before any Interest Payment Date for 
the Bonds or any other date that any payment of interest, premium, if any, or principal is 
required to be made in respect of the Bonds pursuant to the Indenture, until the principal of, 
premium, if any, and interest on the Bonds shall have been fully paid or provision for the 
payment thereof shall have been made in accordance with the Indenture. the Borrower will 
pay in immediately available funds, a sum which, together with any Available Moneys 
available for such payment in the Bond Fund, will enable the Trustee to pay the amount 
payable on such date as principal of (whether at maturity or upon redemption or acceleration 
or otherwise), premium, if any, and interest on the Bonds as provided in the Indenture; 
provided, however, that the obligation of the Borrower to make any payment hereunder shall 
be deemed satisfied and discharged to the extent of the corresponding payment made by the 
Bank to the Trustee under the Letter of Credit. 


(b) The Borrower covenants and agrees with and for the express benefit of the Issuer, 
the Trustee and the Owners of the Bonds and Parity Obligations that all payments pursuant 
hereto and to the Notes and Parity Obligations shall be made by the Borrower on or before 
the date the same become due, and the Borrower shall perform all of its other obligations, 
covenants and agreements hereunder, without notice or demand (except as provided herein), 
and without abatement, deduction, reduction, diminution, waiver, abrogation, set-off, 
counterclaim, recoupment, defense or other modification or any right of termination or 
cancellation arising from any circumstance whatsoever, whether now existing or hereafter 
arising, and regardless of any act of God, contingency, event or cause whatsoever, and 
irrespective (without limitation) of whether the Borrower's Mortgaged Property or any part 
thereof is defective or nonexistent, or whether the Borrower's revenues are sufficient to make 
such payments, and notwithstanding any damage to, or loss, theft or destruction of, the 
Mortgaged Property or any part thereof, expiration of this Mortgage, any failure of 
consideration or frustration of purpose, the taking by eminent domain or otherwise of title to 
or of the right of temporary use of, all or any part of the Mortgaged Property, legal 
curtailment of the Borrower's use thereof, or whether with or without the approval of the 
Issuer, any change in the tax or other laws of the United States of America, the State of 
Indiana, or any political subdivision of either thereof, any change in the Issuer's legal 
organization or status, or any default of the Issuer hereunder, and regardless of the invalidity 
of any portion of this Mortgage; and the Borrower hereby waives the provisions of any statute 
or other law now or hereafter in effect impairing or conflicting with any of its obligations, 
covenants or agreements under this Mortgage or which releases or purports to release the 
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Borrower therefrom. Nothing in this Mortgage shall be construed as a waiver by the Borrower 
of any rights or claims the Borrower may have against the Issuer under this Mortgage or 
otherwise, but any recovery upon such rights and claims shall be had from the Issuer 
separately, it being the intent of this Mortgage that the Borrower shall be unconditionally and 
absolutely obligated without right of set-off or abatement, to perform fully all of its 
obligations, agreements and covenants under this Mortgage for the benetit of the holders of 
the Bonds and Parity Obligations. 


(c) It is understood and agreed that all payments made by Borrower pursuant to Section 
3.2 hereof and the Notes are pledged to Trustee pursuant to the granting clauses of the 
Indenture. Issuer hereby directs Borrower and Borrower hereby agrees to pay to Trustee at its 
principal office all said amounts payable by Borrower pursuant to Section 3.2 hereof and the 
Notes. 


(d) The obligations of the Borrower to make the required payments and to perform and 
observe the other agreements on its part shall be absolute and unconditional, irrespective of 
any defense or any rights of set-off, recoupment or counterclaim it might otherwise have 
against the Issuer. and the Borrower shall pay absolutely during the term of this Loan 
Agreement the payments to be made on account of the Loan and all other payments required 
thereunder free of any deductions and without abatement. diminution or set-olf; and until 
such time as the principal of, premium, if any, and interest on the Series 1989 Bonds shall 
have been fully paid, or provision for the payment thereof shall have been made in 
accordance with the Indenture, the Borrower: (1) will not suspend or discontinue any 
payments of the Loan; (ii) will perform and observe all of its other agreements contained in 
this Loan Agreement; and (iii) except as provided in Article IV of this Loan Agreement, will 
not terminate this Loan Agreement for any cause, including, without limiting the generality of 
the foregoing, failure of the Borrower to complete the Project, the occurrence of any acts or 
circumstances that may constitute failure of consideration, eviction or constructive eviction, 
destruction of or damage to the Project, commercial frustration of purpose, any change in the 
tax laws of the United States of America or of the State of Indiana or any political subdivision 
of either thereof, or any failure of the Issuer or the Trustee to perform and observe any 
agreement, whether express or implied, or any duty, liability or obligation arising out of or 
connected with this Loan Agreement or the Indenture. 


(e) It is understood and agreed that Borrower shall be obligated to continue to pay the 
amounts specified herein and in the Notes whether or not the Project is damaged, destroyed or 
taken in condemnation and that there shall be no abatement of any such payments and other 
charges by reason thereof. 


Section 3.3. Priority and Maintenance of Lien: Recording. This Mortgage shall 
constitute a first mortgage lien on and a security interest in the Project and, except for 


Permitted Encumbrances, shall be superior to any other lien. The Borrower will, at its 
expense, take all necessary action to maintain and preserve the lien and security interest of 
this Mortgage so long as any Note or Parity Obligation is outstanding. The Borrower will, 
forthwith after the execution and delivery of this Mortgage and thereafter from time to time, 
cause this Mortgage and any financing statements in respect thereof to be filed, registered and 
recorded in such manner and in such places as may be required by law in order to publish 
notice of and fully to protect the lien and security interest hereof upon, and the title of the 
Borrower to, the Mortgaged Property; and from time to time will perform or cause to be 
performed any other act as provided by law and will execute or cause to be executed any and 
all continuation statements and further instruments that may be requested by the Issuer or 
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Trustee for such publication and protection. The Borrower will pay or cause to be paid all 
filing, registration and recording fees incident to such filing, registration and recording, and all 
expenses incident to the preparation, execution and acknowledgment of such instruments ol 
further assurance, and all federal or state fees and other similar fees, duties, imposts. 
assessments and charges arising out of or in connection with the execution and delivery of this 
Mortgage and such instruments of further assurance. 


Section 3.4. Further Assurances: After-acquired Property. (a) The Borrower will do. 
execute. acknowledge and deliver, or cause to be done, executed, acknowledged and 
delivered. all such further acts, deeds. conveyances, mortgages. assignments, transfers and 
assurances as the Issuer or Trustee reasonably may require for the better assuring, conveying. 
mortgaging, assigning and confirming unto the Issuer and the Trustee all and singular the 
Mortgaged Property as now or hereafter constituted. 


(b) All right, title and interest of the Borrower in and to all improvements, betterments. 
renewals, substitutions and replacements of, the Mortgaged Property or any part thereof. 
hereafter constructed or acquired by the Borrower immediately upon such construction or 
acquisition, without any further mortgaging, conveyance or assignment, shall become and bc 
part of the Mortgaged Property and shall be subject to the lien and security interest of this 
Mortgage and Parity Instruments as fully and completely and with the same effect as though 
now owned by the Borrower, but at any and all times the Borrower will execute and deliver to 
the Issuer any and all such further assurances, mortgages. conveyances or assignments 
therefor and other instruments with respect thereto as the Issuer may reasonably require for 
the purpose of expressly and specifically subjecting the same to the lien and security interest 
of this Mortgage. 


Section 3.5. Continuing Existence and Qualification: Assignment, Sale or Other 
Disposition of Facilities. The Borrower will remain duly qualified to do business in the State 
of Indiana and will comply with all of the terms and conditions set forth in the Credit 
Agreement with respect to the sale, lease or other disposition of the Facilities or any portion 
thereof. No sale, lease or other disposition of the Facilities or any portion of the Facilities 
shall occur unless the Trustee shall have received an opinion of Bond Counsel to the etfect 
that the transaction will not adversely atfect the exclusion from gross income of interest on the 
Series 1989 Bonds for federal tax purposes; and provided further that any sale, lease or other 
disposition of the Facilities or any portion thereof is subject to the conditions of Sections 3.23 
and 3.24 hereof. 


Section 3.6. Financial Statements, Etc. (a) The Borrower agrees to maintain a 
standard and modern system of accounting in accordance with generally accepted accounting 
principles consistently applied. 


(b) The Borrower shall furnish to the Trustee, the Placement Agent or those so 
designated by the Placement Agent, and any Owner of a Bond requesting the same in writing: 


(i) within 120 days after the end of each Fiscal Year of the Borrower, beginning 
with the year 1989, the annual financial statements of the Borrower, audited by an 
independent certified public accountant and accompanied by an opinion of such 
accountant without significant qualifications that such financial statements have been 
prepared in accordance with generally accepted accounting principles applied on a 
consistent basis throughout the periods covered thereby; 
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(ii) within 15 days after the end of each quarter of the Borrower, the quarterly 
financial statements of the Borrower, certified by the Borrower's chief financial officer; 
and 


(iii) within 120 days after the end of each Fiscal Year, a certificate of the 
Borrower stating whether the Borrower has complied with all the terms, provisions and 
conditions of this Loan Agreement and whether the Borrower is in default hereunder, 
and if the Borrower has not so complied or is in default hereunder. specifying all such 
failures to comply and defaults and the nature thereof. 


In addition, the Borrower shall furnish such additional information as the Trustee or the 
Bank may reasonably request concerning the Borrower in order to enable the Trustee or the 
Bank to determine whether the covenants, terms and provisions of this l.van Agreement have 
been complied with by the Borrower and for that purpose all pertinent financial books, 
documents and vouchers relating to the business affairs and properties ot the Borrower shall 
at all times upon reasonable prior notice during regular business hours be open to the 
inspection of such persons or their accountants or other agents (who may make copies of all or 
any part thereof) as shall from time to time be designated and compensated by the Trustee or 
the Bank. 


Without limiting the foregoing, the Borrower will permit the Trustee or the Bank or the 
holders of at least twenty-five percent (25%) in aggregate principal of Outstanding Bonds (or 
such persons as the Trustee or the Bank or such holders may designate) to visit and inspect, at 
the expense of the Trustee or the Bank or such holders, any of the properties of the Borrower 
and to discuss the affairs, finances and accounts of the Borrower with its representatives and 
independent accountants, all upon reasonable prior notice and at such reasonable times during 
normal business hours and as often as the Trustee or the Bank or such holders may reasonably 
desire. 


Section 3.7. Taxes, Charges and Assessments. The Borrower covenants and agrees, 
subject to the provisions of Section 3.10 hereof, to pay when the same shall become due or 
payable: 


(a) all taxes and charges on account of the ownership, use, occupancy or 
operation of the Mortgaged Property, including but not limited to all sales, use, 
occupancy, real and personal property taxes, all permit and inspection fees, occupation 
and license fees and all water, gas, electric light, power or other utility charges assessed 
or charged on or against such Mortgaged Property or on account of the Borrower's use 
or occupancy thereof or the activities conducted thereon or therein; and 


(b) all taxes, assessments and impositions, general and special, ordinary and 
extraordinary, of every name and kind, which shall be taxed, levied, imposed or 
assessed upon all or any part of such Mortgaged Property, or the interest of the 
Borrower therein. 


If under applicable law any such tax, charge, fee, rate, imposition or assessment may at 
the option of the taxpayer be paid in installments, the Borrower may exercise such option. 


Nothing contained herein shall be deemed to constitute an admission by the Borrower 
that the Borrower is liable for any tax, charge, fee, rate, imposition or assessment. 


MESS 


Section 3.8. Liens. Subject to the provisions of Section 3.10 hereof and subject to any 
rights granted to the Borrower under the Credit Agreement and the Letter of Credit 
Mortgage, the Borrower will not create or permit to be created or remain and will, at its cost 
and expense, promptly discharge all liens, security interests, encumbrances and charges on the 
Mortgaged Property or any part thereof other than Permitted Encumbrances. 


Section 3.9. Compliance with Orders, Ordinances. Etc. Subject to the provisions of 
Section 3.10 hereof, the Borrower will, at its sole cost and expense, comply with all present 


and future laws, ordinances, orders, decrees, rules, regulations and requirements of every duly 
constituted governmental authority, commission and court and the officers thereof of which it 
has notice, and the failure to comply with which would materially and adversely affect the 
Mortgaged Property or the use, occupancy or condition thereof. 


Section 3.10. Permitted Contests. The Borrower may in good faith and at its cost and 
expense contest or take other appropriate action to contest in an appropriate manner or by 
appropriate proceedings the payment of any tax, charge or assessment required to be paid 
under Section 3.7 hereof, the removal of any lien. security interest, encumbrance or charge 
required to be removed under Section 3.3 hereof. or the compliance with any law. ordinance, 
order, decree, rule, regulation or requirement required to be complied with pursuant to 
Section 3.9 hereof, so long as such contest or action shall operate during the pendency thereof 
10 prevent the collection of or other realization upon the tax, charge, assessment, lien, security 
interest or encumbrance so contested, and the sale, forfeiture or loss of the Mortgaged 
Property or any part thereof to satisfy the same: provided, that no such contest or action shall 
subject the Issuer or the Trustee to any liability unless the Borrower properly indemnifies the 
Issuer or the Trustee, as the case may be. While any such matters are pending, (i) the 
Borrower shall deposit with the Trustee moneys or other collateral sufficient to discharge such 
tax, charge or lien or to comply with such law, ordinance or rule; or (ii) the Borrower shall 
have the right to pay, remove or cause to be discharged or marked exempt the tax, charge, 
assessment, lien, security interest or encumbrance being contested. Each such contest shall be 
promptly prosecuted to final conclusion or settlement, and the Borrower will pay, and save the 
Issuer and the Trustee harmless against, all losses, judgments, decrees and costs (including 
attorneys’ fees and expenses in connection therewith) and will, promptly after the final 
determination or settlement of such contest or action, pay and discharge the amounts which 
shall be levied, assessed or imposed or determined to be payable thereon, together with all 
penalties, fines, interests, costs and expenses thereon or in connection therewith. The 
Borrower shall maintain appropriate bookkeeping reserves as a condition to the pursuit of any 
contest or claim hereunder. 


Section 3.11. Repairs, Maintenance and Alterations. The Borrower will at its own cost 
and expense keep the Mortgaged Property in good repair and order, reasonable wear and tear 
excepted, and in as reasonably safe condition as the operation thereof will permit and will 
make all necessary repairs thereto, interior and exterior, structural and non-structural, 
ordinary as well as extraordinary and foreseen as well as unforeseen, and all necessary 
replacements or renewals. 


The Borrower shall have the right from time to time at its sole cost and expense to make 
additions, alterations and changes, whether structural or non-structural (hereinafter 
collectively referred to as "alterations") in or to the Mortgaged Property, subject, however, in 
all cases to the following conditions: 
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(a) No building or buildings constructed as part of the Project and constituting a 
part of the Mortgaged Property shall be demolished or removed, nor shall any alteration 
to such property be made until the Borrower first obtains the written opinion of an 
architect or consulting engineer licensed in the State, that such changes would not 
substantially impair the structural strength, utility or market value thereof; and 


(b) All alterations to such property shall be located wholly within the boundary 
lines of the real property which constitutes part of the Mortgaged Property. 


With respect to any repairs, acquisition, restoration, replacement or alterations 
performed upon the Mortgaged Property by the Borrower during the term and in accordance 
with or as required by any provisions of the Loan Agreement, the Borrower agrees to comply 
at all times with the provisions of the Loan Agreement. 


Section 3.12. Borrower Duties Under Indenture. The Borrower agrees to perform all 
matters provided by the Indenture to be performed by the Borrower and to comply with all 
provisions of the Indenture applicable to the Borrower. 


Section 3.13. Insurance. The Borrower shall maintain the following insurance at its sole 
cost and expense: 


(a) Insurance against loss and/or damage to the Mortgaged Property under a 
policy or policies covering such risks as are ordinarily insured against by similar 
companies, but in any event including lire, lightning, windstorm, hail, explosion, riot, 
riot attending a strike, civil commotion, damage from aircraft, smoke and uniform 
standard extended coverage and vandalism and malicious mischief endorsements, 
limited only as may be provided in the standard form of such endorsements at the time 
in use in the State. Such insurance shall be in such amount as is customarily carried by 
companies of like size and business, but in no event less than the principal amount of 
the Bonds outstanding hereunder. No policy of insurance shall be so written that the 
proceeds thereof will produce less than the minimum coverage required by reason of со- 
insurance provisions or otherwise. 


(b) Comprehensive general public liability insurance for injuries to persons 
and/or property, in limits not less than $1,500,000, and with deductibles not greater than 
$100,000 unless approved in writing by the Placement Agent. 


(c) Workmen's compensation insurance respecting all employees of the Borrower 
in such amount as is customarily carried by like organizations engaged in like activities 
of comparable size and liability exposure; provided that the Borrower may be self- 
insured with respect to all or any part of its liability for workmen's compensation. 


Each policy of insurance shall (1) be issued by one or more recognized, financially sound 
and responsible insurance companies qualified or authorized under the laws of the State to 
assume the risks covered by such policy, (ii) name the Trustee, the Bank, the Borrower and 
the Issuer as assureds, as their respective interests may appear, and (iii) provide that such 
policy shall not be cancelled without at least 10 days prior written notice to each assured 
named therein. With respect to the insurance required by subsection (a) above, the policy or 
policies shall provide that whenever the Net Proceeds resulting from a claim exceed $10,000, 
such Net Proceeds shall be payable to the Trustee, and if such Net Proceeds are equal to or 
less than $10,000, such Net Proceeds shall be payable directly to the Borrower. As to the 
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insurance required by subsections (b) and (c) above, the Net Proceeds shall be payable to or 
lor the benefit of the Borrower. 


Upon the delivery of this Loan Agreement and thereafter not less than 10 days prior to 
the expiration dates of any policies, certificates, binders. or other evidence of insurance 
satisfactory to the Trustee given by the respective insurers of such policies shall be delivered 
by the Borrower to the Trustee. If requested in writing by the Trustee, the Borrower shall 
furnish the Trustee with the schedule of premium payment dates and receipted bills or other 
evidence satisfactory to the Trustee of the payment when due of all premiums for all policies 
of insurance at any time required to be maintained hereunder. Upon reasonable prior written 
попсе the Borrower will permit the Trustee to visit the offices of the Borrower and inspect the 
Borrower's insurance records including all policies of insurance maintained pursuant to this 
Section and to make copies of all or any part thereof. 


Any of the foregoing insurance maintained by the Borrower pursuant hereto may be 
evidenced by one or more blanket insurance policies covering the Mortgaged Property and 
other property or assets of the Borrower. provided that any such policy shall specify that 
portion of the total coverage of such policy that is allocated to the Mortgaged Property and 
*hall in all other respects comply with the requirements of this Section. 


Section 3.14. Trustee's Right to Perform Borrower's Covenants: Advances. In the event 
the Borrower shall fail to (i) perform any covenant contained in Section 3.7 hereof, (ii) 
remove any lien, security interest, encumbrance or charge pursuant to Section 3.3 hereof, (iii) 
maintain the Mortgaged Property in repair pursuant to Section 3.11 hereof, (iv) procure the 
insurance required by Section 3.13 hereof, (v) complete the refunding of the Original Bond as 
required in Section 3.22 hereof, or (vi) fail to make any other payment or perform any other 
act required to be performed hereunder, then and in each such case (unless the same is being 
contested or other appropriate action is being taken with respect thereto pursuant to Section 
3.10 hereof) the Trustee, upon not less than 5 days prior written notice to the Borrower, may 
(but shall not be obligated to) remedy such default for the account of the Borrower and make 
advances for that purpose. No such performance or advance shall operate to release the 
Borrower from any such default, and any sums so advanced by the Trustee shall be repayable 
by the Borrower on demand and shall bear interest at the Trustee's prime rate plus three 
percent (3%) from the date of the advance until repaid. 


Section 3.15. Indemnity. The Borrower will pay, and protect, indemnify and savc thc 
Issuer, the Commission, the Bank and the Trustee harmless from and against, all liabilities, 
losses, damages, costs, expenses (including attorneys’ fees and expenses of the Issuer and the 
Trustee), causes of actions, suits, claims, demands and judgments of any nature arising from 
or relating to the Mortgaged Property, the issuance of the Bonds or any other matters 
occurring after issuance of the Bonds relating to the Bonds, this Loan Agreement, the 
Indenture or any other documentation relating to the Bonds, (except with respect to any 
breach of Issuer's representations and warranties included in this Loan Agreement and except 
for damage resulting from willful or negligent actions by the Trustee, the Issuer or the Bank). 


Section 3.16. Issuance of Substitute Notes. Upon the surrender of any Note, the 
Borrower will execute and deliver to the holder thereof a new Note dated the date of the Note 
being surrendered but with appropriate notations thereon to reflect payments of principal and 
interest already paid on such Note; provided, however, that there shall never be outstanding 
at any one time more than one Note of any one series. 
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Section 3.17. Payment of Expenses of Issuance of Series 1989 Bonds. The Borrower 
agrees to be liable for and pay for any recording expenses, trustee's acceptance fees, escrow 


and title insurance costs, reasonable legal fees, printing expenses and other fees and expenses 
incurred or to be incurred by or on behalf of the Issuer and the Trustee in connection with or 
as an incident to the issuance and sale of the Series 1989 Bonds. Pursuant to Section 301 of 
the Indenture, the Issuer has authorized the use of certain proceeds of the Series 1989 Bonds 
to defray the Borrower's obligations under this Section. 


Section 3.18. Mortgagee Title Insurance Policy. Concurrently with the issuance and 
sale of the Series 1989 Bonds the Borrower will deliver to the Trustee and the Bank an ALTA 
policy of mortgagee title insurance (or a commitment therefor) in a form acceptable to the 
Trustee and the Bank in the amount of $ issued by a title insurance 
company satisfactory to the Trustee, insuring that the Trustee and the Bank have a first and 
second mortgage lien, respectively, on the real estate portion of the Mortgaged Property 
described in Exhibit A hereto, subject only to Permitted Encumbrances. if any. Any Net 
Proceeds received from such policy (or commitment) shall be deposited in the Bond Fund and 
used to prepay the Notes and Parity Obligations as provided in Section 5.2(a) hereof. 

Section 3.19. Funding of Indenture Funds: Investments: Arbitrage Certificates. The 
Issuer shall deposit with the Trustee all proceeds from the sale ot the Series 1959 Bonds in the 
manner specified in Article III of the Indenture. and the Trustee shall deposit such proceeds 
in the manner specified in such Article. 


The Borrower and the Issuer agree that all moneys in any Fund established by the 
Indenture shall, at the written direction of the Borrower, be invested in Qualified Investments. 


The Trustee is hereby authorized to trade with itself in the purchase and sale of 
securities for such investments. The Trustee shall not be liable or responsible for any loss 
resulting from any such investment properly obtained in accordance with the Borrower's 
direction. All such investments shall be held by or under the control of the Trustee and any 
income resulting therefrom shall be applied in the manner specified in the Indenture. 


The Issuer and the Borrower covenant that they will not, and will not cause the Trustee 
10, make any investment or do any other act or thing during the period that any Bonds are 
outstanding under the Indenture which would cause any of the Bonds to become or be 
classified as arbitrage bonds within the meaning of Section 148 of the Code, and the 
regulations thereunder now or hereafter proposed or published in the Federal Register or as 
promulgated in final form. It is further understood and agreed that the Trustee shall not be 
required at any time to make any such investment or to do any such act. 


The Borrower covenants to comply with the provisions of Section 148 of the Code and 
the proposed and temporary regulations filed in connection therewith (or the final regulations, 
when adopted and if applicable), during the term of the Bonds, including, but not limited to, 
the provisions for rebate of certain earnings to the United States to the extent the same apply 
to the Bonds. The Borrower shall deliver such investment instruction to the Trustee as the 
Borrower shall deem necessary to comply with the provisions of this Section. 


Section 3.20. Other Amounts Payable by the Borrower. The Borrower covenants and 
agrees to pay the following: 


(a) All reasonable fees, charges and expenses, including agent and counsel fees, 
of the Trustee and the paying agents incurred under the Indenture, as and when the 
same become due. 


(b) All costs incident to the payment of the principal of, premium, if any, and 
interest on the Series 1989 Bonds as the same become due and payable, including all 
costs and expenses in connection with the call, redemption and payment of Series 1989 
Bonds. 


(c) An amount sufficient to reimburse the Issuer for all expenses reasonably 
incurred by the Issuer under this Loan Agreement and in connection with the 
performance of its obligations under this Loan Agreement or the Indenture. 


(d) All expenses incurred in connection with the enforcement of any rights under 
this Loan Agreement or the Indenture by the Issuer, the Trustee or the Bondholders. 


(e) All other payments of whatever nature which the Borrower has agreed to 
pay or assume under the provisions of the Loan Agreement. 


(D АП premiums for the Letter of Credit. 
Notwithstanding anything in this Section 3.20 to the contrary, the Borrower may, without 
creating an event of default as herein defined, contest in good faith the necessity for any such 
services, fees, charges or expenses of the Issuer or the Trustee. 


Section 3.21. Credits on Notes. Notwithstanding any provision contained in this Loan 
Agreement or in the Indenture to the contrary, in addition to any credits on the Notes 
resulting from the payment or prepayment thereof from other sources: 


(a) any moneys deposited by the Trustee in the Bond Fund for payment on the 
Bonds shall be credited against the obligation of the Borrower to pay the principal, 
premium, if any, and interest on the Notes as the same become due; and 


(b) the principal amount of Bonds of any series and maturity acquired by the 
Borrower and delivered to the Trustee, or acquired by the Trustee and cancelled, shall 
be credited against the obligation of the Borrower to pay the principal of the Note 
evidencing the loan made by the Issuer with the proceeds of the sale of Bonds of such 
series maturing on the maturity date of the Bonds so acquired and delivered or 
cancelled. 





Section 3.22. Agreement to Refund Original Bond. The Borrower agrees to cause the 
proceeds of the Series 1989 Bonds to be used to affect a current refunding of the Original 
Bond, within the meaning of Section 144(a)(12) of the Code. 


Section 3.23. Sale, Substitution, or Lease of Mortgaged Property. (a) Except for 
Permitted Encumbrances and as herein specifically provided in this Section or in Section 3.5 


or in Section 3.24 or otherwise in this Loan Agreement or except as specifically provided in 
the Credit Agreement or the Letter of Credit Mortgage, the Borrower will not sell, lease, 
mortgage, transfer, otherwise dispose of, or grant a security interest in, all or any part of the 
Mortgaged Property; provided that the Borrower has leased the Project to the Lessee and 
shall assign the Lease to the Trustee as collateral for the Bonds. 


=. 1g 


(b) Except as may be otherwise provided in the Credit Agreement or the Letter of 
Credit Mortgage, the Borrower may at any time request the Issuer to enter into an amendment 
to this Mortgage for the purpose of effecting the release from this Mortgage of any portion of 
the Project Site which is not necessary to the operating integrity and unity of the Project and 
the release of which will not adversely affect the ability of the Borrower to operate and 
maintain the Project as provided in this Mortgage. The Issuer will execute the amendment but 
the amendment shall not become effective until the following items have been submitted to the 
Trustee: 


(i) a certificate of the Borrower (1) stating that the Borrower is not in 
default under this Mortgage, (2) giving an adequate legal description of that 
portion of the Project Site to be released, (3) stating the purpose lor which the 
release is desired, (4) requesting the release and (5) approving any necessary 
amendment to this Mortgage; 


(ii) an opinion of independent counsel stating that to the best of its 
knowledge, the Borrower is not in default under this Mortgage: 


(iii) а copy of the instrument conveying the portion of the Project Site to be 
released: 


(iv) a copy of the said amendment as executed and evidence of the 
authority of the officers of the signators to execute and deliver the amendment; 


(v) a certificate of an independent architect acceptable to the Trustee, 
dated not more than sixty (60) days prior to the date of the release and stating 
that, in his opinion, (1) the part of such Project Site proposed to be released is not 
required for the operation of the Project for the purposes hereinabove stated, and 
is not necessary to the operating integrity and unity of the Project and (2) the 
release will not destroy the means of ingress thereto and egress therefrom; 
provided that such architect may consider any property to be included in the 
Project Site in consideration of such release; and 


(vi) either (1) a deposit of an amount of money equal to the value of such 
portion of the Project Site as determined by an MAI appraisal furnished to the 
Trustee and prepared by an appraiser satisfactory to the Trustee, which amount 
shall be placed by the Trustee in the Bond Fund and used to prepay the Notes and 
Parity Obligations pursuant to Section 5.2(a) hereof; or (2) with the written 
consent of the Trustee, the Borrower may, in said amendment, subject to the lien 
of this Mortgage real property equal in value to the Project Site to be released, the 
value of such real property to be determined by an MAI appraisal furnished to the 
Trustee and prepared by an appraiser satisfactory to the Trustee; and 


(vii) The release of such property from the lien of the Letter of Credit 
Mortgage. 


If all of the conditions of this Section are met or if permitted under the Credit 
Agreement or the Letter of Credit Mortgage, the Trustee shall release any such part of 
the Project Site from the Indenture. No release effected under the provisions of this 
Section shall, except to the extent provided in subsection (vi)(1) hereof, entitle the 
Borrower to any abatement or diminution of the payments to be made hereunder. 
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Section 3.24. Substitution and Removal of Equipment. Except as provided in this 
Section and Section 3.23 hereof, equipment comprising part of the Mortgaged Property shall 
remain in or near the buildings comprising the Mortgaged Property and on the site thereof. 
The Borrower may from time to time substitute equipment in the Mortgaged Property if the 
equipment so substituted shall be of equivalent value and utility to that replaced. Any such 
substituted equipment with an aggregate fair market value in excess of $10,000 shall be 
identified in writing by the Borrower to the Trustee and shall become a part of the Mortgaged 
Property and be included under the terms of the Mortgage, and the equipment for which 
substitution has been made shall become the property of the Borrower free and clear of any 
claims of the Issuer, the Trustee or the Bondholders therein or thereto. 


The Trustee at the request of the Borrower and upon receiving the consent of the Bank 
shall release from the lien of the Indenture any equipment comprising part of the Mortgaged 
Property without substitution therefor so long as in the opinion of the Borrower, such property 
is no longer usetul to the Borrower in its operations conducted on or in the Project (whether by 
reason of changed techniques, obsolescence, depreciation or otherwise), and the Borrower 
shall pay into the Bond Fund (i) the proceeds from the sale or (ii) the fair market value of the 
equipment or (їй) an amount equal to the original cost of the equipment to the Íssuer less 
depreciation calculated on a straight-line basis on the lesser of the "average life" of the Bonds 
or the useful life of the equipment. whichever amount is higher and shall deposit such amount 
in the Bond Fund and use it to prepay the Notes and Parity Obligations pursuant to Section 
§.2(a) hereof. 


Upon such payment, the purchased equipment shall be free and clear of any claims of 
the Issuer, the Trustee or the Bondholders. ‘his provision shall not entitle the Borrower to 
any abatement or diminution of the payments payable hereunder. 


The Issuer and Borrower agree to execute and deliver such documents (if any) as the 
Issuer or Borrower or Trustee may reasonably request in connection with any action taken by 
the Issuer or Borrower under this Section. 


Notwithstanding any provision of this Agreement to the contrary, no lien on any 
equipment shall be released pursuant to this Section unless such equipment shall be released 
from the lien of the Letter of Credit Mortgage. 


Section 3.25. Right of Access to the Project. Borrower agrees that the Issuer, the Bank 
and the Trustee and their or either of their duly authorized agents shall have the right at all 
reasonable times during business hours, subject to Borrower's safety and security 
requirements, to enter upon and examine and inspect the Project without interference or 
prejudice to the Borrower's operation. 


Borrower further agrees that the Trustee and its duly authorized agents shall have such 
rights of access to the Project as may be reasonably necessary for the proper maintenance of 
the Project, in the event of failure by Borrower to perform his obligations under Section 3.11 
hereof. 


Section 3.26. Granting of Easements. The Borrower may at any time or times grant 
easements, licenses, rights-of-way (including the dedication of public highways) and other 
rights or privileges in the nature of easements with respect to any property subject to the lien 
hereof and the Indenture, free from the lien hereof and the Indenture, or Borrower may 
release existing easements, licenses, rights-of-way and other rights or privileges with or 
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without consideration only with the prior written consent of the Trustee and the Bank; 
provided such are within the definition of Permitted Encumbrances. The Issuer agrees that it 
shall execute and deliver and will cause and direct the Trustee to execute and deliver any 
instrument necessary or appropriate to confirm and grant or release any such easement, 
license, right-of-way or other right or privilege permitted under the provisions hereof. 


Section 3.27. Tax Exempt Status of Bonds. (a) Borrower further covenants that it will 
not take, or fail to take, any action which action or failure will cause the interest on the Series 
1989 Bonds to become includable in the gross income of the owners thereof for federal income 
tax purposes so long as any of the Bonds are Outstanding under the Indenture: provided, that 
Borrower shall not have violated this covenant if the interest on any of the Bonds becomes 
taxable to a person who is a substantial user of the Project or a related person pursuant to the 
provisions of Section 147(a)(2) of the Code. 


(b) In order to specifically identify those obligations included in subsection (a) hereof, 
the Borrower has executed the Tax Representation Certificate. which Tax Representation 
Certificate is incorporated herein and included as a part of this Loan Agreement by reference. 
The Borrower covenants to comply with the representations and covenants set forth in the Tax 
Representation C'ertificate. 


Section 3.28. Preparation of Information Reports. In accordance with Section 149(e) of 
the Code, the Borrower covenants and agrees to prepare a report concerning each series of 
Bonds. which report shall contain: 


(a) the name and address of the Issuer; 


(b) the dates of each issue of each series of Bonds, the amount of lendable 
proceeds of each series of Bonds, and the stated interest rate or amount of original issue 
discount, term, and principal amount of each Bond which is part of each series of 
Bonds, if more than one; 


(c) the name of the elected public official of the Issuer who approved the issue; 


(d) the name, address and employer identification number of the Borrower, each 
other initial principal user of the Project (as defined in proposed Treas. Reg. 
$1.103-10(h)) and each common parent of any affiliated group of corporations (within 
the meaning of Section 1504(a) of the Code) of which such initial principal user is a 
member; 


(e) a description of the Project; and 
(f) апу other information required by Section 149(e) of the Code. 


The Borrower further covenants and agrees to furnish such report to the Issuer (with a copy to 
the Trustee) at the time of delivery of the Bonds, but in no event later than 30 days after the 
end of the calendar quarter during which the related series of Bonds was issued. The Issuer 
agrees, pursuant to Section 149(e) of the Code, to file such report with the Secretary of the 
Treasury or his designee at the time of delivery of the Bonds, but in no event later than the 
10th day of the second calendar month after the close of the calendar quarter during which the 
related series of Bonds was issued. 
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Section 3.29. Security Agreement. (a) With respect to those items referenced in 
Divisions I and II of the Granting Clauses hereof (herein sometimes referred to as the 
"Collateral^), this Loan Agreement is hereby made and declared to be a security agreement 
encumbering each and every item of such property comprising a part of the Collateral, in 
compliance with the provisions of the Uniform Commercial Code as enacted in the State. The 
Borrower hereby authorizes the Trustee as the assignee of the Issuer, to execute and file, 
without necessity for the execution thereof by the Borrower, any financing statements, 
continuation statements, or other instruments or documents that the Trustee may deem 
necessary or desirable to perfect and maintain the lien of this security agreement upon the 
Collateral and all parts thereof. The Borrower and Issuer agree that the filing of any such 
financing statement(s) in the records normally having to do with personal property shall not in 
any way affect the agreement of the parties hereto that everything used in connection with the 
production of income from the Mortgaged Property or adapted for use therein or which is 
described or reflected in this Loan Agreement is, and at all times and for all purposes and in 
all proceedings, both legal and equitable, shall be regarded as part of the real estate conveyed 
hereby regardless of whether any such item is physically attached to the improvements or that 
serial numbers are used for the better identification of certain items capable of being thus 
identified in an exhibit hereto, or as any such item is referred to or reflected in any such 
l'inancing statement(s) so filed at any time. 


(b) The mention in any such financing statement(s) of the rights in and to (i) the 
proceeds of any insurance policy, (ii) any award in eminent domain proceedings for a taking 
or for loss of value, or (iii) Borrower's interest as landlord in any present or future lease or 
sublease or rights to income growing out of the use and/or occupancy of the Mortgaged 
Property, whether pursuant to a tenant lease of space or otherwise, shall not in any way alter 
any of the rights of the Issuer as determined by this Loan Agreement or affect the priority of 
the Issuer's security interest granted hereby or by any other recorded document, it being 
understood and agreed that such mention in such financing statement(s) is solely for the 
protection of the Issuer in the event any court shall at any time hold with respect to the 
foregoing clauses (i) to (iii) of this Section 3.29(b) that notice of the Issuer's priority of 
interest, to be effective against a particular class of persons, must be filed in the Uniform 
Commercial Code records. 


(c) The security interest granted herein shall attach as soon as the Borrower obtains any 
interest in any of the Collateral and before the Collateral becomes fixtures or before the 
Collateral is installed or affixed to any other collateral for the benefit of Issuer, to secure the 
indebtedness evidenced by the Borrower's Note and secured by this Loan Agreement, and all 
other sums and charges which may become due hereunder or thereunder. The security interest 
granted to the Issuer shall cover cash and non-cash proceeds of the Collateral, but nothing 
contained herein shall be construed as authorizing, either expressly or by implication, the sale 
or other disposition of the Collateral by the Borrower except on the terms and conditions set 
forth in this Loan Agreement. 


(d) In the event of a default hereunder, the Issuer (or the Trustee as the assignee of the 
Issuer), pursuant to said Uniform Commercial Code shall have the option of proceeding as to 
both real and personal property in accordance with its rights and remedies in respect of the 
real property, in which event the default provisions of the Uniform Commercial Code shall not 
apply. The parties agree that, in the event an election is made to proceed with respect to the 
Collateral separately from the real property, the requirement of the Uniform Commercial 
Code as to reasonable notice of any proposed sale or disposition of the Collateral shall be met 
if such notice is mailed to the Borrower at the address for notice set forth herein at least five 
(5) days prior to the time of such sale or disposition. 
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(e) All replacements, renewals and additions to the Collateral shall become and be 
immediately subject to the security interest of this Loan Agreement and shall be covered 
thereby. Borrower warrants and represents that all Collateral now is, and that all 
replacements thereof, substitutions therefor or additions thereto will be, free and clear of 
liens, encumbrances or security interests of others, except for Permitted Encumbrances. 


(f) Borrower warrants that (1) its name, identity, and principal place of business are as 
referred to in Article X hereof; (ii) it has been using or operating under said name and 
identity without change for a continuous period of more than four (4) months prior to the date 
hereof; and (iii) the location of all tangible Collateral is upon the real estate described in 
Exhibit A hereto. Borrower covenants and agree that it will furnish the Issuer and Trustee 
with notice of any change in the matters addressed by clauses (i) or (iii) of this Section 3.29(f) 
within thirty (30) days of the effective date of any such change, and Borrower will promptly 
execute any financing statement(s) or other instrument(s) deemed necessary by the Issuer or 
Trustee to prevent any filed financing statement from becoming misleading or losing its 
perfected status. 


(g) Some of the items comprising the Collateral are goods that are or are to become, 
fixtures related to the real estate described on Exhibit A attached hereto and it is intended 
that, as to those goods, this Loan Agreement shall be effective as a financing statement filed 
as a fixture filing from the date of its filing for record in the real estate records of the county 
in which the real estate is located. The information in this Section 3.29(g) is provided in order 
that this Loan Agreement shall comply with the requirements of the Uniform Commercial 
Code as enacted in the State, for mortgage instruments to be filed as financing statements. 
The Borrower is the "Debtor" and its name is as set forth in the definition thereof contained 
herein. The "Secured Party” is the Issuer with the Trustee being its assignee, and their 
respective names are as set forth in the definitions thereof contained herein. The mailing 
address of the Borrower, location of the chief executive offices of the Borrower and mailing 
address of the Trustee and Issuer from which information concerning the security interest 
granted herein may be obtained is set forth in Article XI hereof. A statement indicating the 
types or describing the items comprising the Collateral is set forth hereinabove. 


Section 3.30. Letter of Credit; Substitute Letter of Credit. (a) The Borrower shall not 
permit any amendment, modification or termination (prior to its scheduled expiration) of the 
Letter of Credit, except as provided in Section 3.30(b) without the written consent of the 
holders of all outstanding Bonds secured by the Letter of Credit, except for an amendment 
that extends the term of the Letter of Credit or extends the Bank's obligations under the 
Letter of Credit to include payment of any Additional Bonds or Parity Obligations proposed 
to be issued under Article VI hereof. 


(b) The Borrower may provide for the delivery to the Trustee of a Substitute Letter of 
Credit (i) upon the institution of insolvency proceedings by or against the Bank if the 
Substitute Bank shall have capital, surplus and undivided profits of at least $100,000,000; 
(ii) with the written consent of the holders of one hundred percent (100%) in aggregate 
principal amount of outstanding Bonds and Parity Obligations; or (iii) to replace or extend the 
Letter of Credit prior to its scheduled expiration, if no Event of Default shall have occurred 
and be continuing under Section 7.1 hereof, and if the Substitute Bank shall have capital, 
surplus and undivided profits of at least $100, 000,000. Any Substitute Letter of Credit shall 
be delivered to the Trustee not less than sixty (60) days prior to the expiration or termination 
of the Letter of Credit it is being issued to replace and such Substitute Letter of Credit shall 
become effective at least five (5) days prior to the expiration or termination of the Letter of 
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Credit. Upon receipt of a Substitute Letter of Credit, the Trustee shall surrender to the Bank 
the existing Letter of Credit. 


(End of Article III) 
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ARTICLE IV 
Damage, Condemnation, and Loss of Title 


Section 4.1. Damage. The Borrower agrees to notify the Trustee and the Bank 
immediately (a) in the case of damage estimated to exceed $10,000 in amount to the 
Mortgaged Property resulting from fire or other casualty, or (b) upon obtaining knowledge of 
the institution of any proceedings for the condemnation or taking of the Mortgaged Property or 
any portion thereof for public or quasi-public use. In the event any such damage or 
condemnation is estimated to not exceed $10,000, the Borrower will forthwith repair, 
reconstruct, restore or replace such Mortgaged Property to substantially the same condition as 
it existed prior to the event causing such damage or condemnation or to a condition of at least 
equal utility and value and will apply the Net Proceeds of any insurance or condemnation 
award relating to such damage or condemnation received by the Borrower to the payment or 
reimbursement of the costs of such repair, reconstruction, restoration or replacement. So long 
as the Borrower is not in default hereunder, the Net Proceeds of any insurance or 
condemnation award relating to such damage or condemnation shall be paid over to the 
Borrower upon its Written Request therefor. 


In the event any such damage or condemnation shall be estimated to exceed $10,000 in 
amount, the Borrower shall within 90 days after the receipt of the Net Proceeds of any 
insurance or condemnation award relating to such damage or condemnation elect one of the 
following two options by written notice of such election to the Trustee: 


(a) Option A - Repair, Restoration or Replacement. The Borrower may 
repair, reconstruct, replace or restore such Mortgaged Property to substantially the same 


condition as it existed prior to the event causing such damage, destruction or 
condemnation or to a condition of at least equal utility and value, and will apply the Net 
Proceeds of any insurance or condemnation award relating to such damage, destruction 
or condemnation received by the Borrower to the payment or reimbursement of the costs 
of such repair, reconstruction and restoration or replacement. So long as the Borrower 
is not in default hereunder, any Net Proceeds of condemnation or insurance relating to 
such damage received by the Trustee shall be released from time to time by the Trustee 
to the Borrower upon the receipt of the Written Request of the Borrower specifying the 
expenditures made or to be made or the indebtedness incurred in connection with such 
repair, reconstruction, restoration or replacement and stating that such Net Proceeds, 
together with any other moneys legally available for such purposes, will be sufficient to 
complete such repair, reconstruction, restoration or replacement. 


In such event, the Borrower shall complete the repair, reconstruction, restoration 
or replacement of such Mortgaged Property, whether or not the Net Proceeds of 
insurance or condemnation award received by the Borrower for such purposes are 
sufficient to pay for the same. 


(b) Option B - Prepayment of Notes and Parity Obligations. At such time as 
the Net Proceeds become Available Moneys, the Borrower may elect to have the Net 


Proceeds payable as a result of such damage or condemnation applied to the 
prepayment of the Notes and Parity Obligations; provided, however, that the Borrower 
may elect to prepay less than all the Notes and Parity Obligations only with the prior 
written consent of the Bank. Whenever the Borrower elects to prepay Notes and Parity 
Obligations under this option, the Borrower shall, in its notice of election to the Trustee, 
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direct the Trustee to deposit such Net Proceeds in the Bond Fund and to apply such Net 
Proceeds, when and as received, to the prepayment of Notes and Parity Obligations in 
the manner specified in Section 5.2 hereol. 


Section 4.2. Other Provisions with Respect to Net Proceeds. The Net Proceeds of any 
insurance or condemnation award in excess of $10,000 received by the Trustee or the 
Borrower shall be deposited in a special trust account and shall be invested or reinvested in 
Qualified Investments subject to the Borrower's right to receive the same pursuant to Section 
4.1(a) hereof. Any such Net Proceeds not so paid by the Borrower shall be deposited in the 
Bond Fund and shall be applied in accordance with Section 5.2 hereof. 


Section 4.3. Insufficiency of Net Proceeds. If the Net Proceeds are insufficient to pay 
in full the cost of any repair, restoration, relocation, modification or improvement referred to 


in Section 4.1 hereof, Borrower will nonetheless complete the work and will pay any cost in 
excess of the amount of the Net Proceeds held by the Trustee. 


(End of Article IV) 
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ARTICLE V 
Prepayment of Series 1989 Note 


Section 5.1. Optional Prepayment. (a) Except as described in subsections (b) and (c) 
hereof, the Series 1989 Note is not subject to optional prepayment by the Borrower. 


(b) The Series 1989 Note may be prepaid in whole or in part on any interest payment 
date on or after October 1, 1994, at the redemption prices (expressed as a percentage of the 
principal amount to be prepaid), set forth below plus accrued interest to the date of 
prepayment: 


Redemption Redemption 
Dates Prices 
October 1. 1994 and April 1. 1995 102% 
October 1. 1995 and April 1, 1996 101.5 
October 1. 1996 and April 1. 1997 101 
October 1. 1997 and April 1. 1998 100.5 
October 1. 1998 and 1ћегсайег 100 


In order to exercise such option to prepay the Series 1989 Note in whole or in part. the 
Borrower must deposit with the Trustee at least 120 days in advance of the corollary 
redemption date on the Series 1989 Bonds sufficient moneys to pay the principal of, premium, 
if any, and accrued interest on the portion of the Series 1989 Note to be prepaid and such 
moneys must be Available Moneys prior to the corollary redemption date on the Series 1989 
Bonds. Any amount so paid which is less than the full unpaid principal amount of the Series 
1989 Bonds shall be credited against the installment or installments of principal due on the 
Series 1989 Note corresponding to the maturity of the Series 1989 Bonds being redeemed. 


(c) If any of the following conditions or events shall have occurred, the Borrower will 
have the option to prepay the Notes and Parity Obligations at a price of 100% of the principal 
amount thereof plus interest accrued to the redemption date: 


(1) If title to or the use for a limited period of substantially all of the Mortgaged 
Property be condemned by any authority having the power of eminent domain; 


(2) if title to substantially all of the Mortgaged Property is found to be deficient or 
nonexistent to the extent that the efficient utilization of the Mortgaged Property by the 
Borrower is impaired; 


(3) if substantially all of the Mortgaged Property is damaged or destroyed by fire 
or other casualty; or 


(4) if as a result of changes in the Constitution of the State of Indiana, or of 
legislative or administrative action by the State of Indiana or any political subdivision 
thereof, or by the United States, or by reason of any action instituted in any court, this 
Loan Agreement shall become void or unenforceable, or impossible of performance 
without unreasonable delay, or in any other way, by reason of such change of 
circumstances, unreasonable burdens or excessive liabilities are imposed on the Issuer or 
the Borrower. 


In order to exercise such option to prepay the Notes and the Parity Obligations in whole, 
the Borrower must deposit with the Trustee at least 120 days in advance of the corollary 
redemption date of the Bonds or Parity Obligations sufficient moneys to pay the principal of, 
premium. if any, and accrued interest on all outstanding Notes and Parity Obligations to the 
prepayment date and such moneys must be Available Moneys prior to the corollary 
redemption date on the Bonds. 


Section 5.2. Mandatory Prepayment. (a) Deemed Prepayment. Redempuon ot Bonds 
with proceeds derived under Section 3.18, 3.23. 3.24. 4.1 or 4.2 which have become Available 


Moneys shall be deemed prepayment of the Notes in the same amount as the amount of Bonds 
redeemed. 


(b) Determination of Taxability. In the event a Determination of Taxability with 
respect to any Series 1989 Bonds shall have occurred, then the Series 1989 Note shall be 
prepaid on a redemption date established pursuant to Section 501(c)(ii) of the Indenture at the 
principal amount thereof, plus accrued interest thereon to the redemption date, plus a 
premium equal to one hundred three percent (103%) of the principal amount to be redeemed 
«which redemption date shall not be later than 180 days after the Determination of 
l axability); provided that if the Determination of Taxability shall have occurred as the result 
of a change in federal tax law or regulation. the premium referenced herein shall not be 
payable. Any premium payments received by the Trustee from the Borrower shall be 
deposited by the Trustee in the Redemption Account in accordance with the terms of the 
Indenture. 


Section 5.3. Notice of Prepayment. (a) The Borrower shall give the Trustee not less 
than forty-five (45) days prior written notice of any prepayment of the Series 1989 Notes 
pursuant to Sections 5.1 and 5.2 hereof, which notice shall designate the date of prepayment 
and the amount thereof and direct the redemption of the Series 1989 Bonds in the amounts 
corresponding to the Series 1989 Note to be prepaid. 


(b) Unless sufficient Available Moneys are on deposit in the Bond Fund at the time 
such notice is given, any notice of redemption under the provisions of Section 5.1 or 5.2(a) 
shall state that such. redemption shall take place only if sufficient Available Moneys are on 
deposit in the Bond Fund on the date set for such redemption and that if an Act of 
Bankruptcy occurs before the funds on deposit in the Bond Fund for such redemption become 
Available Moneys, the redemption so noticed shall be cancelled, and the Trustee shall give 
notice of such cancellation in the manner in which the notice of redemption was given. 


Section 5.4. Payment on Letter of Credit or Credit Agreement Not a 
Prepayment. Borrower and Issuer agree that any payment by the Bank upon the honoring of 
the Letter of Credit because of the occurrence of an event of default hereunder shall not be 
considered a prepayment of the Notes; and, therefore, no premium shall be due from the 
Borrower on any such advance or payment unless such advance or payment is for the purpose 
of satistying the Borrower's obligations under Section 5.2(b) hereof. 


(End of Article V) 


ARTICLE VI 
Additional Notes and Parity Obligations 


Section 6.1. Issuance of Additional Notes and Parity Obligations. So long as no event 
of default (as defined in Section 7.1 hereot) has occurred and is continuing and so long as the 
Bank has consented thereto, the Borrower from time to time may issue and sell to the Issuer 
(but only to the Issuer) one or more Notes pursuant to this Loan Agreement in addition to the 
Series 1989 Note (herein referred to as "Additional Notes") or, in the alternative, the 
Borrower from time to time may issue and sell one or more Parity Obligations. 


Any Additional Note shall (i) be issued only in connection with the issuance of 
Additional Bonds, (ii) be lettered to correspond with the series of Additional Bonds the 
proceeds of which are being used to make the loan to the Borrower evidenced by such 
Additional Note, (iii) be substantially in the form of the Series 1989 Note attached hereto as 
Exhibit B (with appropriate variations or insertions), (iv) be pledged and assigned by the 
Issuer to the Trustee as security for a corresponding series of Additional Bonds concurrently 
issued and sold under the Indenture. (v) be issued in the same principal amount as such 
corresponding series of Additional Bonds. (vi) be issued with the same final maturity date as 
such corresponding series of Additional Bonds, (vii) be issued with the same rate or rates of 
interest payable at the same time or times as such corresponding series of Additional Bonds, 
and (viii) require payments of installments of principal in the same amounts and at the same 
time as any redemptions or payments of principal of such corresponding series of Additional 
Bonds. 


Additional Notes shall be authorized by a supplement to this Loan Agreement. Parity 
Obligations shall be authorized by such Parity Instruments as may be entered into by the 
Borrower and the purchaser or purchasers thereof or a trustee acting for the benefit of such 
purchaser or purchasers. Upon the issuance and sale of any Additional Notes or Parity 
Obligations the same shall, together with any other Note or Parity Obligation then 
outstanding, be equally and ratably secured by the lien of this Mortgage on the Mortgaged 
Property and any other property mortgaged or assigned as collateral for the Notes and Parity 
Obligations pursuant to a Parity Instrument. 


It is the intent hereof that the rights and remedies of the holders of the Notes and Parity 
Obligations be equal and pari passu and nothing contained herein or in any supplement to this 
Mortgage or in any Parity Instrument shall be deemed to give the holders of any Notes or 
Parity Obligations any rights or remedies superior or inferior to the rights and remedies of the 
holder or holders of any other Notes or Parity Obligations; provided, however, that in the 
event of any disagreement between the Trustee and the holder or holders of any Parity 
Obligations or any trustee acting for their benefit concerning the remedies to be pursued in the 
event of a default, the Trustee under the Indenture shall have the right to direct the remedies 
to be pursued. Any Parity Instrument shall expressly provide for events of default and 
remedies therefor identical to those provided for in this Mortgage. 


Section 6.2. Conditions to Issuance of Additional Notes and Parity Obligations. Prior 
to the issuance and sale of any Additional Note or Parity Obligation, and as a condition 


precedent thereto, the following documents and showings shall be executed and delivered to 
the Trustee: 
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(a) Ifan Additional Note is being issued, a supplement to this Loan Agreement, 
executed by the Borrower and the Issuer, specifying the principal amount, rate of 
interest, maturity, terms of optional prepayment, if any, and form of such Additional 
Note and a supplement to the Indenture, executed by the Issuer and the Trustee. 
creating the Additional Bonds being issued and sold to finance the purchase of such 
Additional Note, specifying the terms thereof, pledging and assigning such Additional 
Note as security therefor and providing for the disposition of the proceeds of the sale 
thereof. 


(b) If Parity Obligations are being issued, the Parity Instruments executed by the 
Borrower and the purchaser or purchasers of such Parity Obligations or a trustee acting 
for the benefit of such purchaser or purchasers. 


(c) А certificate of the Borrower, executed by the authorized representative 
thereof, stating that no event of default (as defined in Section 7.1 hereof with respect to 
Additional Notes and as defined in Parity Instruments with respect to Parity 
Obligations) has occurred and is continuing and that no event has occurred and is 
continuing which, with the lapse of time or giving of notice. or both. would constitute 
such an event of default. 


(d) An amendment to the mortgagee title policy referred to in Section 3.18 
hereof increasing, if necessary, the amount of insurance thereof to an amount equal to 
the aggregate unpaid principal amount of any Notes and Parity Obligations to be 
Outstanding immediately after the issuance of such Additional Note or Parity Obligation 
and, if the supplement to this Mortgage referred to in clause (a) hereof, or the Parity 
Instrument referred to in clause (b) hereof, is subjecting additional real estate to the lien 
hereof, or to the lien of the Parity Instruments, including such real estate within the 
coverage of such policy. 


(e) An opinion of Bond Counsel stating that such Additional Notes or Parity 
Obligations have been issued in accordance with the terms and conditions of this Loan 
Agreement, and that such issuance will have no adverse affect on the exclusion from the 
gross income of the owners thereof for federal income tax purposes of the interest on 
any Bonds. 


(f) An agreement by the Bank to expand the Letter of Credit to cover 
Additional Bonds or Parity Obligations in the same manner provided for the payment of 
the Series 1989 Bonds. 


(g) Such other certificates and opinions of counsel as the Trustee may 
reasonably request. 


Section 6.3. Issuer Not Obligated to Accept Additional Notes. Nothing contained in 
this Mortgage shall be interpreted as creating any obligation on the part of the Issuer to make 


any additional loan to the Borrower nor to accept any Additional Note evidencing any such 
loan, it being the intent hereof to reserve to the Issuer full and complete discretion to decline 
any such loan; provided, however, that if the Borrower meets and complies with all the 
conditions and requirements set out in this Article VI, the Issuer shall cooperate fully with the 
Borrower to procure the financing and shall use its best efforts to make such financing 
available through Additional Notes issued in accordance with the terms hereof. 


Section 6.4. Limitation on Notes and Parity Obligations. No Notes may be issued 
hereunder except for the Series 1989 Note, the Additional Notes and Notes issued in exchange 
therefor pursuant to Section 3.16 hereof, and no Parity Obligations may be issued by the 
Borrower except on the terms and conditions set forth herein. 


Section 6.5. Bank Not Obligated to Issue Additional Letters of ( redit. Nothing 


contained in this Loan Agreement shall be interpreted as creating any obligation on the part 


of the Bank to issue a Substitute Letter of Credit when the Issuer and the Borrower have 
agreed to an additional loan hereunder. 


(End of Article VI) 
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ARTICLE VII 


Events of Default and Remedies Therefor 
Section 7.1. Events of Default. (a) The occurrence and continuance of any of the 
following events shall constitute an "event of default" hereunder: 


(i) failure of the Borrower to pay any installment ot interest, principal, or any 
premiums, on any Note when the same shall become due and payable, whether at 
maturity or upon any date lixed for prepavment or by acceleration or otherwise or any 
dishonor by the Bank of the Letter of Credit: 


(ii) failure of the Borrower to observe and perform any other covenant, 
condition or provision of this Agreement lor a period of sixty (60) days after written 
notice, specifying such failure and requesting that it be remedied, given to the Borrower 
and the Bank by the Trustee, unless (i) (x) the nature of the default is such that it 
cannot be remedied within the sixty (60) day period. (v) the Borrower institutes 
corrective action within the sixtv (60) day period and (z) the Borrower diligently pursues 
such action until the default is remedied: or (ii) the Bank shall have waived such failure: 
or 


(11) the entry of a decree or order for relief by a court having jurisdiction in the 
premises in respect of the Borrower in an involuntary case under any applicable 
bankruptcy, insolvency or similar law now or hereafter in effect, or appointing a 
receiver, liquidator, assignee, custodian, trustee, sequestrator (or other similar official) 
of the Borrower or for any substantial part of its property, or ordering the windup or 
liquidation of its affairs; or the filing and pendency for sixty days without dismissal of a 
petition initiating an involuntary case under any other bankruptcy, insolvency or similar 
law; or 


(iv) the commencement by the Borrower of any voluntary case under any 
applicable bankruptcy, insolvency or other similar law now or hereafter in effect, 
whether consent by it to an entry to an order for relief in an involuntary case and under 
any such law or to the appointment of or the taking possession by a receiver. liquidator, 
assignee, trustee, custodian, sequestrator (or other similar official) of the Borrower or of 
any substantial part of its property, or the making of it by any general assignment for the 
benefit of creditors, or the failure of the Borrower generally to pay its debts as such 
debts become due, or the taking of corporate action by the Borrower in furtherance of 
any of the foregoing; or 


(v) receipt of notice by the Trustee of the Bank's proposed termination of the 
Letter of Credit unless the Borrower shall have provided a Substitute Letter of Credit as 
provided in Section 3.30(b); or 


(vi) receipt of notice by the Trustee from the Bank that an event of default under 
the Credit Agreement has occurred and is continuing and directing a draw on the Letter 
of Credit for the principal amount of all Bonds then outstanding plus accrued interest 
thereon; or 
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(vii) any event of default under Section 701 of the Indenture. 


(b) During the occurrence and continuance of any event of default hereunder, the 
Trustee, as assignee of the Issuer pursuant to the Indenture, shall have the following rights and 
remedies, in addition to any other remedies herein or by law provided: 


(I). Pursue Remedies Under the Letter of Credit: Acceleration. Upon the 
occurrence of an event of default described in Section 7.1 hereof, the Trustee shall be 
required to draw upon and enforce its full remedies against the Bank under the Letter of 
Credit. In such event. the Trustee shall also give immediate notice to the holders of all 
outstanding Bonds in the manner prescribed in Section 713 of the Indenture (i) that the 
Trustee has enforced its full remedies under the Letter of Credit, (ii) that the full 
payment under the Letter of Credit of the principal of and accrued interest on the Bonds 
will be due on the earlier of: (A) the thirtieth (30th) day following, or (B) the next 
interest payment date following, the date upon which the Trustee notified the Bank of 
the Trustee's pursuing its full remedies under the Letter of Credit (the "Payment Date"), 
and (ii) that, if moneys received from the Bank from the honoring of the Letter of 
Credit are sufficient to pay the principal of and interest on the Bonds accrued to the 
Payment Date. interest will cease to accrue on the Bonds on the Payment Date. In the 
event the Bank has failed to fully honor the Letter of Credit, the Trustee will pursue all 
of its rights and remedies of law and in equity against the Bank to enforce the Letter of 
Credit. 


(II). Trustee May Enter and Take Possession, Operate and Apply Income. If the 
actions of the Trustee under subparagraph I above have not paid the principal of, 


interest on, and premium, if any, due on all outstanding Series 1989 Bonds, the Trustee, 
personally or by its agents or attorneys, may to the extent permitted by law enter into 
and upon all or any part of the Mortgaged Property and each and every part thereof, 
and may exclude the Borrower, its agents and servants wholly therefrom; and having 
and holding the same, may use, operate, manage and control the Mortgaged Property 
for any lawful purpose, and upon every such entry, the Trustee, at the expense of the 
Borrower either by purchase, repairs or construction, may from time to time maintain 
and restore the Mortgaged Property whereof it shall become possessed as aforesaid, and 
may insure and reinsure the same as may seem to it to be judicious; and likewise, from 
time to time at the expense of the Borrower, the Trustee may make all necessary or 
proper repairs, renewals, and replacements, and alterations, additions, betterments and 
improvements thereto and thereon as to it may seem judicious; and the Trustee shall be 
entitled to collect and receive all earnings, revenues, rents, issues, profits and income of 
the same and every part thereof; and after deducting the expenses of operations, 
maintenance, repairs, renewals, replacements, alterations, additions, betterments and 
improvements and all payments which may be made for taxes, assessments, insurance 
and prior or other proper charges upon the Mortgaged Property or any part thereof, as 
well as all advances by the Trustee and compensation for the services of the Trustee and 
for all counsel and agents and clerks and other employees by its property engaged and 
employed, the Trustee shall apply the moneys arising as aforesaid as provided in Section 
7.7 hereof. 


(Ш). Right to Bring Suit, Etc. If the actions of the Trustee under subparagraph I 
above have not paid the principal of, interest on, and premium, if any, due on all 
outstanding Series 1989 Bonds, the Trustee, with or without entry, personally or by 
attorney, may proceed to protect and enforce its rights by a suit or suits in equity or at 
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law, whether for damages or for the specific performance of any covenant or agreement 
contained in the Notes, this Loan Agreement or in aid of the execution of any power 
herein granted, or for any foreclosure hereunder, or for the enforcement of any other 
appropriate legal or equitable remedy, as the Trustee shall deem most effectual to 
protect and enforce any of its rights or duties hereunder; provided, however that all 
costs incurred by the Trustee and the Issuer under this Article shall be paid to the Issuer 
and the Trustee by the Borrower on demand. 


Section 7.2. Foreclosure and Sale of Mortgaged Property. If the actions of the Trustee 
under subparagraphs I and II above have not paid the principal of, interest on. and premium, 
if any, due on all outstanding Series 1989 Bonds, the Trustee may, with or without entry, 
personally or by attorney, sell, to the extent permitted by law, to the highest bidder all or any 
part of the Mortgaged Property and all right, title, interest, claim and demand therein, and 
the right of redemption thereof, in one lot as an entirety, or in separate lots, as the Trustee 
may elect, and in one sale or in any number of separate sales held at one time or any number 
of times, which such sale shall be made at public auction at such place in the county in which 
the Mortgaged Property to be sold is situated and at such time and upon such terms as may be 
fixed by the Trustee and briefly specified in the notice of such sale or sales. Any sale by the 
Trustee may nevertheless, at its option, be made at such other place or places. and in such 
other manner, as may now or hereafter be authorized by law. In the event of any sale of the 
Mortgaged Property, the principal of the Notes, if not previously due, immediately thereupon 
shall become due and payable, anything in the Notes. this Mortgage to the contrary 
notwithstanding. The parties expressly agree that notice sent to the Borrower fifteen days 
before any such sale shall be reasonable notice. 


Section 7.3. Sale a Bar. Any sale or sales pursuant to Section 7.2 hereof shall operate 
to divest all estate, right, title, interest, claim or demand whatsoever, whether at law or in 
equity, of the Borrower, in and to the premises, property, privileges and rights so sold, and 
shall be a perpetual bar both at law and in equity against the Borrower, its successors and 
assigns, and against any and all persons claiming or who may claim the same, or any part 
thereof, from, through or under the Borrower, its successors or assigns. 


Section 7.4. Receipt Sufficient Discharge for Purchaser. The receipt of the Trustee or 
of the court officer conducting any such sale for the purchase money paid at any such sale 


shall be a sufficient discharge therefor to any purchaser of the property, or any part thereof, 
sold as aforesaid; and no such purchaser or his representatives, grantees or assigns, after 
paying such purchase money and receiving such a receipt, shall be bound to see to the 
application of such purchase money upon or for the purpose of this Loan Agreement, or shall 
be answerable in any manner whatsoever for any loss, misapplication or non-application of 
any such purchase money or any part thereof, mor shall any such purchaser be bound to 
inquire as to the necessity or expediency of any such sale. 


Section 7.5. Sale to Accelerate Notes and Parity Obligations. In the event of any sale 
pursuant to Section 7.2 hereof, the principal of the Notes and Parity Obligations, if not 


previously due, immediately thereupon shall become due and payable, anything in the Notes, 
this Loan Agreement, or Parity Instruments to the contrary notwithstanding. 


Section 7.6. Remedies under Letter of Credit to be Pursued First. Upon the occurrence 
of an event of default hereunder, it is expressly understood that the Trustee shall first pursue 
its remedies under subparagraph (b)(I) of Section 7.1 hereof before the Trustee attempts to 
pursue the remedies otherwise afforded the Trustee under this Loan Agreement or otherwise. 


Pope 


Section 7.7. Application of Proceeds of Sale. The purchase money proceeds or avails 
of any such sale, together with any other sums which then may be held by the Trustee under 
this Loan Agreement as part of the Mortgaged Property or the proceeds thereof, whether 
under the provisions of this Article or otherwise, shall be paid to the Trustee. who shall apply 
such funds as follows: 


FIRST: To the payment of the costs and expenses of such sale. including 
reasonable compensation to the Issuer, the Trustee, its or their agents, attorneys and 
counsel, and the expenses of any judicial proceedings wherein the same may be made, 
and of all expenses, liabilities and advances made or incurred by the Issuer or the 
Trustee as permitted by this Loan Agreement, together with interest on all advances 
made by the Trustee at the Trustee bank's prime lending rate. and to the payment of all 
taxes, assessments or liens prior to the lien of this Loan Agreement, except any taxes, 
assessments, liens, or other charges, subject to which the property shall have been sold. 


SECOND: To the payment of the whole amount then due, owing and unpaid upon 
the Notes and Parity Obligations for principal. interest and premium, il any: and in case 
such proceeds shall be insufficient to pay in [ull the whole amount so due. owing or 
unpaid upon the Notes and Parity Obligations. then ratably according to the aggregate of 
such principal and the accrued and unpaid interest and premium. if any, without 
preference or priority as between principal, interest or premium; such application to be 
made upon presentation of the Notes and Parity Obligations and the notation thereon of 
the payment, if partially paid, or the surrender and cancellation thereof, if fully paid. 


THIRD: To the payment of any other sums required to be paid by the Borrower 
pursuant to any provisions of this Loan Agreement or of the Notes and Parity 
Obligations. 


FOURTH: To the payment of the balance, if any, to the Bank to the extent 
amounts are owing thereto under the Credit Agreement and otherwise to the Borrower 
Or its successors or assigns, upon the written request of the Borrower or to whomsoever 
may be lawfully entitled to receive the same upon its written request, or as any court of 
competent jurisdiction may direct. 


Section 7.8. Payment of Defaulted Amounts on Demand of Trustee. In case the 
Borrower shall: 


(i) fail to pay any installment of interest on the Notes and Parity Obligations 
when and as the same shall become due and payable, as therein and herein expressed; 
or 


(ii) fail to pay the principal of the Notes and Parity Obligations, when and as 
the same shall become due and payable, whether at maturity or upon designation for 
prepayment or by declaration, or upon a sale as in Section 7.5 hereof provided, or 
otherwise; 


then, upon written demand of the Trustee or the Bank, the Borrower will pay to the Trustee, 
or to the Bank to the extent that the Trustee has drawn on the Letter of Credit, the whole 
amount which then shall have become due and payable on the Notes and Parity Obligations 
for interest or principal or both, as the case may be, and in addition thereto such further 
amount as shall be sufficient to cover the cost and expenses of collection, including a 
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reasonable compensation to the Trustee, its agents, attorneys and counsel, and any expenses 
or liabilities incurred by the Trustee hereunder. The exercise by the Trustee under this 
Section 7.8 shall not prevent acceleration of the Notes under Section 7.1. 


Section 7.9. Trustee May Enforce Demand. If the actions of the l'rustee under 
subparagraph I above have not paid the principal of, interest on, and premium. if any, due on 
all or all outstanding Series 1989 Bonds. in case the Borrower shall have failed to pay such 
principal and interest and other amounts upon demand, the Trustee, in its own name, may 
institute such actions or proceedings at law or in equity for the collection of the amounts so 
due and unpaid, and may prosecute any such action or proceedings to judgment or final 
decree. and may enforce any such judgment or linal decree against the Borrower and collect 
the moneys adjudged or decreed to be payable out of the property of the Borrower wherever 
situated, in the manner provided by law. 


The Trustee shall. if permitted by law, be entitled to recover judgment as aforesaid 
either before or after or during the pendency of any proceedings for the enforcement of the 
lien of this Mortgage; and the right of the Trustee. to recover such judgment shall not be 
affected by any entry or saie hereunder or by the exercise of any other right. power or remedy 
for the enforcement of the provisions of this Mortgage or the foreclosure of the lien hereof; 
and in case of a sale of the Mortgaged Property and of the application of the proceeds of sale. 
as in Section 7.7 provided, to the payment of the debt hereby secured. the Trustee shall be 
entitled to enforce payment and to receive all amounts then remaining due and unpaid upon 
the Notes and Parity Obligations then outstanding, and shail be entitled to recover judgment 
for any portion of the debt remaining unpaid. with interest. 


No recovery of any judgment by the Trustee, and no levy of an execution under any 
judgment upon the Mortgaged Property or upon any other property, shall affect the lien of this 
Mortgage upon the Mortgaged Property or any part thereof, or any lien, rights. powers or 
remedies of the Trustee hereunder, but such lien, rights, powers or remedies of the Trustee 
shall continue unimpaired as before. 


Any moneys thus collected by the Trustee under this Section shall be applied by the 
‘Trustee as provided in Section 7.7 hereof. 


Section 7.10. Trustee Entitled to Appointment of Receiver. If the actions of the 
Trustee under subparagraph I above have not paid the principal of, interest on, and premium, 


if any, due on all outstanding Series 1989 Bonds, the Borrower further covenants that upon the 
happening of any event of default and thereafter during the continuance of such event of 
default unless the same shall have been waived as hereinbefore provided, the Trustee shall be 
entitled as a matter of right if it shall so elect, (i) forthwith and without declaring the principal 
of the Notes and Parity Obligations to be due and payable, or (ii) after declaring the same to 
be due and payable, or (iii) upon the filing of an action to foreclose this Mortgage or to 
enforce the specific performance hereof or in aid thereof or upon the commencement of any 
other judicial proceeding to enforce any right of the Trustee to the appointment of a receiver 
or receivers of the Mortgaged Property and of all the earnings, revenues, rents, issues, profits 
and income thereof, with such powers as the court making such appointment shall confer, 
which may comprise any or all of the powers which the Trustee is authorized to exercise by 
the provisions of Section 7.1(b)(II). The Borrower, if requested so to do by the Trustee will 
consent to the appointment of any such receiver as aforesaid. 
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Section 7.11. Remedies Cumulative. If the actions of the Trustee under subparagraph I 
above have not paid the principal of, interest on, and premium, if any, due on all outstanding 
Series 1989 Bonds, exccpt as provided in Section 7.6 hereof, no remedy herein conferred upon 
or reserved to the Trustee is intended to be exclusive of any other remedv or remedies, and 
each and every such remedy shall be cumulative, and shall be in addition to every other 
remedy given hereunder or now or hereafter existing at law or in equity or by statute. 


Section 7.12. Delay or Omission Not a Waiver. No delay or omission of the Trustee to 
exercise any right or power accruing upon any event of default shall impair any such right or 
power, or shall be construed to be a waiver of any such cvent of default or an acquiescence 
therein; and every power and remedy given by this Loan Agreement to the Trustee may be 
exercised from time to time and as often as may be deemed expedient by the Trustee. 


Section 7.13. Waiver of Extension. Appraisement or Stay Laws. To the extent 
permitted by law, the Borrower will not during the continuance of any event of default 
hereunder insist upon. or plead, or in any manner whatever claim or take any benefit or 
advantage of, any stay or extension law wherever enacted. now or at any time hereafter in 
force, which may affect the covenants and terms of performance of this Loan Agreement; nor 
claim, take or insist upon any benefit or advantage of any law now or hereafter in force 
providing for the valuation or appraisement of the Mortgaged Property. or any part thereof, 
prior to any sale or sales thereof which may be made pursuant to any provisions herein 
contained, or pursuant to the decree, judgment or order of any court of competent jurisdiction; 
nor after any such sale or sales, claim or exercise any right under any statute heretofore or 
hereafter enacted by the United States of America or by any state or territory, or otherwise, 
to redeem the property so sold or any part thereof; and the Borrower hereby expressly waives 
all benefits or advantage of any such law or laws and covenants not to hinder, delay or 
impede the execution of any power herein granted or delegated to the Trustee, but to suffer 
and permit the execution of every power as though no such law or laws had been made or 
enacted. 





Section 7.14. Remedies Subject to Provisions of Law. АП rights, remedies and powers 
provided by this Article may be exercised only to the extent that the exercise thereof does not 
violate any applicable provision of law in the premises, and all the provisions of this Article 
are intended to be subject to all applicable mandatory provisions of law which may be 
controlling in the premises and to be limited to the extent necessary so that they will not 
render this Mortgage invalid or unenforceable under the provisions of any applicable law. 


Section 7.15. Remedies Under Uniform Commercial Code. In addition to any other 
remedies provided for hereby or by law the Trustee shall have the rights of a secured party 
and the Borrower shall have the rights of a debtor under the Uniform Commercial Code of 
Indiana, codified at Indiana Code 26-1 (or any successor code or statute) with respect to the 
equipment and any other personal property included in the Mortgaged Property upon the 
occurrence and continuance of an event of default hereunder, as defined in Section 7.1 hereof. 


Section 7.16. Direction to Trustee. If the Bank has failed to honor a drawing on the 
Letter of Credit, the Owners of a majority in principal amount of Outstanding Bonds shall 
have the right to direct that the Trustee exercise any of the remedies available to the Trustee 
hereunder. 


TO 





Section 7.17. Rights of the Trustee. In case there shall be pending proceedings for the 
bankruptcy or for the reorganization of the Borrower under the United States Bankruptcy 
Code or any other applicable law, or in case a receiver, trustee, or custodian shall have been 
appointed for the property of the Borrower, or in the case of any other similar judicial 
proceedings relative to the Borrower, or to the creditors or property of the Borrower, 
Trustee shall be entitled and empowered, by intervention in such proceedings or otherwise, io 
file and prove a claim or claims for the whole amount owing and unpaid pursuant to the Loan 
Agreement and, in case of any judicial proceedings, to file such proofs of claim and other 
papers or documents as may be necessary or advisable in order to have the claims of the 
Trustee and of the Owners of the Series 1989 Bonds allowed in such judicial proceedings 
relative to the Borrower, its creditors, or its property, and to collect and receive any moneys 
or other property payable or deliverable on any such claims, and to distribute the same after 
the deduction of its charges and expenses: and any receiver, assignee or trustee in bankruptcy 
or reorganization is hereby authorized to make such payments to the Trustee, and to pay to 
the Trustee any amount due it for compensation and expenses, including reasonable counsel 
fees incurred by it to the date of such distribution. 


Section 7.18. Waiver of Events ot Default. If after any event of default shall have 
occurred under this Loan Agreement and prior to the Trustee exercising any of the remedies 
provided in this Article, the Borrower shall have completely cured such default, then in every 
case such default shall be waived. rescinded and annulled by the Trustee by written notice 
given to the Borrower. In addition. if the acceleration of the maturity of the Bonds shall have 
been annulled and rescinded in accordance with the provisions of the Indenture, then the 
acceleration of all loan payments and any other outstanding indebtedness under this Loan 
Agreement shall likewise be annulled and rescinded. No such waiver, annulment or rescission 
shall affect any subsequent default or impair any right or remedy consequent thereon. 


Section 7.19. Application of Proceeds of Letter of Credit. Any moneys or funds 
received by the Trustee upon the honoring of the Letter of Credit shall be applied as provided 
in the Indenture. 


(End of Article VIT) 
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ARTICLE VIII 
Immunity 


Section 8.1. Immunity. No covenant or agreement contained in the Bonds, the Loan 
Agreement or the Indenture shall be deemed to be a covenant or agreement of any member of 
the Commission or of the legislative body of the Issuer or of any officer or employee of the 
Issuer, the Commission or its legislative and fiscal bodies in his or her individual capacity, and 
neither the members of the Commission or the legislative or fiscal bodies of the Issuer, nor 
any olficer or employee of the Issuer executing the Bonds shall be liable personally on the 


Bonds or be subject to any personal liability or accountability by reason of the issuance of the 
Bonds. 


(End of Article VIIT) 
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ARTICLE IX 


Supplements and Amendments to this Loan Agreement 


Section 9.1. Supplements and Amendments to this Loan Agreement. Subject to the 
provisions of Article X of the Indenture, the Borrower and the Issuer may, with the consent of 
the Trustee, from time to time enter into such supplements and amendments to this Loan 


Agreement as to them may seem necessary or desirable to effectuate the purposes or intent 
hereof. 


(End of Article IX) 





ARTICLE X 
Defeasance 


Section 10.1. Defeasance. If the Borrower shall pay and discharge or provide out of 
Available Moneys, in a manner satisfactory to the Trustee, for the payment and discharge of 
the whole amount of the principal of, premium, if any, and interest on the Notes at the time 
outstanding, and shall pay or cause to be paid all other sums payable hereunder, or shall 
make arrangements satisfactory to the Trustee for such payment and discharge, and if 
provision shall have been made for the satisfaction and discharge of the Indenture as provided 
therein, and, if all amounts owing to the Bank under the Credit Agreement or otherwise under 
the Letter of Credit have been paid in full, then and in that case, all property, rights and 
interest hereby conveyed or assigned or pledged shall revert to the Borrower, and the estate, 
right, title and interest of the Trustee therein shall thereupon cease, terminate and become 
void; and this Loan Agreement, and the covenants of the Borrower contained herein, shall be 
discharged and the Trustee in such case on demand of the Borrower and at its cost and 
expense, shall execute and deliver to the Borrower a proper instrument or proper instruments 
acknowledging the satisfaction and termination of this Loan Agreement, and shall convey, 
assign and transfer or cause to be conveyed, assigned or transferred. and shall deliver or 
cause to be delivered, to the Borrower, all property, including money, then held by the 
Trustee together with the Notes marked paid or cancelled. 


(End of Article X) 
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ARTICLE XI 
Miscellaneous Provisions 


Section 11.1. Loan Agreement for Benefit of Parties Hereto. Nothing in this Loan 
Agreement, express or implied, is intended or shall be construed to confer upon, or to give to, 
any person other than the parties hereto, their successors and assigns, and the holder of the 
Notes, any right, remedy or claim under or by reason of this Loan Agreement or any 
covenant, condition or stipulation hereof; and the covenants. stipulations and agreements in 
this Loan Agreement contained are and shall be for the sole and exclusive benefit of the 
parties hereto, their successors and assigns, the Trustee and the holder of the Notes and 
Parity Obligations. 


Section 11.2. Severability. In case any one or more of the provisions contained in this 
Loan Agreement or in the Notes shall be invalid, illegal or unenforceable in any respect, the 
validity, legality and enforceability of the remaining provisions contained herein and therein 
shall not in any way be affected or impaired thereby. 


Section 11.3. Limitation on Interest. No provisions of this Loan Agreement or of the 
Notes shall require the payment or permit the collection of interest in excess of the maximum 
permitted by law. If any excess of interest in such respect is herein or in the Notes provided 
for, or shall be adjudicated to be so provided for herein or in the Notes, neither the Borrower 
nor its successors or assigns shall be obligated to pay such interest in excess of the amount 
permitted by law, and the right to demand the payment of any such excess shall be and hereby 
is waived, and this provision shall control any provisions of this Loan Agreement and the 
Notes inconsistent with this provision. 


Section 11.4. Addresses for Notice and Demands. All notices, demands, certificates or 
other communications hereunder shall be sufficiently given and shall be deemed given when 
mailed by registered or certified mail, postage prepaid, with proper address as indicated 
below. The Issuer, the Borrower, and the Trustee may, by written notice given by each to the 
others, designate any address or addresses to which notices, demands, certificates or other 
communications to them shall be sent when required as contemplated by this Mortgage. Until 
otherwise provided by the respective parties, all notices, demands, certificates and 
communications to each of them shall be addressed as follows: 


To the Issuer: City of Fort Wayne, Indiana 
City Building 
Fort Wayne, Indiana 46802 
Attn: Clerk 


To the Borrower: Vincent P. Tippmann 


4410 New Haven Avenue 
Fort Wayne, Indiana 46803 
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To the Trustee: Lincoln National Bank & Trust Company of 
Fort Wayne 
Attn: Corp. Trust Department 
116 E. Berry Street 
Fort Wayne, Indiana 46802 


To the Bank: Lincoln National Bank & Trust Company of 
Fort Wayne 
Attn: Jon L. Walda, Senior Vice President 
116 E. Berry St. 
Fort Wayne, IN 46802 


Section 11.5. Successors and Assigns. Whenever in this Loan Agreement any of the 
parties hereto is named or referred to, the successors and assigns of such party shall be 
deemed to be included and all the covenants, promises and agreements in this Loan 
Agreement contained by or on behalf of the Borrower, or by or on behalf of the Issuer, shall 
bind and inure to the benefit of the respective successors and assigns, whether so expressed or 
not. 


Section 11.6. Counterparts. This Loan Agreement is being executed in any number of 
counterparts, each of which is an original and all of which are identical. Each counterpart of 
this Loan Agreement is to be deemed an original hereof and all counterparts collectively are 
to be deemed but one instrument. 


Section 11.7. Governing Law. It is the intention of the parties hereto that this Loan 
Agreement and the rights and obligations of the parties hereunder and the Notes and the 


rights and obligations of the parties thereunder, shall be governed by and construed and 
enforced in accordance with, the laws of the State. 


(End of Article XI) 
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IN WITNESS WHEREOF, the Issuer has caused this Loan Agreement to be executed 
in its name by its authorized officers and has caused its corporate seal to be hereunto affixed, 
and the Borrower has caused this Loan Agreement to be executed in its name, all as of the 
date first above written. 


VINCENT P. TIPPMANN 


By 
Vincent P. Tippmann 


CITY OF FORT WAYNE. INDIANA 


By 
W. Paul Helmke. Mayor 


(SEAL) 


Attest: 


Sandra E. Kennedy, Clerk 


This instrument prepared by Bruce A. Polizotto, Attorney-at-law, Ice Miller Donadio & 
Ryan, One American Square, Box 82001, Indianapolis, Indiana 46282. 


= As 





STATE OF INDIANA ) 
) 
COUNTY OF ALLEN ) 


On this day of , 1989, before me, a notary public in and for said 
county and state, personally appeared Vincent P. Tippmann, to me personally known and 
known to me to be the same person who executed the within and foregoing instrument, who, 
being by me duly sworn, did depose, acknowledge and say: That he is the person described in 
and who executed the foregoing instrument; and that said instrument was signed on his behalf. 


IN WITNESS WHEREOF, I have hereunto set my hand and official seal this —— day of 


; 1989; 
(Written Signature) 
(Printed Signature) 
Notary Public 
My Commission Expires: My County of Residence: 


(Seal) 
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STATE OF INDIANA ) 
) 
COUNTY OF ALLEN ) 


On this day of , 1989, before me, a notary public in and for said 
county and state, personally appeared W. Paul Helmke, to me personally known and known 
to me to be the same person who executed the within and foregoing instrument, who, being by 
me duly sworn, did depose, acknowledge and say: That he is the Mayor of the City of Fort 
Wayne, Indiana (the "Issuer”), the municipal corporation described in and which executed the 
foregoing instrument; that he knows the seal of said Issuer; that the seal affixed to said 
instrument is the seal of said Issuer; that said instrument was signed and sealed on behalf of 
said Issuer; and the said Sandra E. Kennedy, the Clerk of the Issuer, acknowledged the 
execution of said instrument to be the voluntary act and deed of said Issuer by it voluntarily 
executed. 


IN WITNESS WHEREOF, I have hereunto set my hand and official seal this day of 


, 1989. 
(Written Signature) 
(Printed Signature) 
Notary Public 
My Commission Expires: My County of Residence: 


(Seal) 
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EXHIBIT A 


THE ECONOMIC DEVELOPMENT FACILITIES 


The project consists of approximately 54 acres of land and approximately 650,000 


square feet of buildings located at New Haven and Meyer Roads, Allen County, Indiana, 
more particularly described as follows. 


- 5] -= 





EXHIBIT B 


VINCENT P. TIPPMANN 
FIRST MORTGAGE NOTE, SERIES 1989 


FOR VALUE RECEIVED, the undersigned, Vincent P. Tippmann ("Borrower"), a 
resident of the State of Indiana, hereby promises to pay to the order of the City of Fort 
Wayne, Indiana ("Issuer"), on or before 11:00 a.m. (prevailing Issuer time) in immediately 
available funds, during the term of the Loan Agreement. Mortgage, Security Agreement and 
Financing Statement (the "Loan Agreement"), dated as of September 1, 1989, between Issuer 
and Borrower commencing on April 1, 1990, and on each April 1 and October 1 thereafter in 
immediately available funds, a sum which, together with any Available Moneys (as defined in 
the Loan Agreement) available therefor in the Bond Fund under the Indenture, will equal to 
the principal and interest due on the Series 1989 Bonds on that date; provided. however. that 
the obligation of the Borrower to make any payment hereunder shall be deemed satisfied and 
discharged to the extent of the corresponding payment made by Bank to the Trustee under the 
Letter of Credit (as defined in the Loan Agrcement). 


Payments hereunder are to be endorsed to Lincoln National Bank & Trust Company of 
Fort Wayne, Fort Wayne, Indiana, serving as trustee (the "l'rustee") under the Trust [Indenture 
(the "Indenture") dated as of September 1, 1989 between the Issuer and the Trustee, and are 
to be made directly to the Trustee for the account of the Issuer pursuant to such endorsement. 
Such endorsement is to be made as security for the payment of the "City of Fort Wayne, 
Indiana Economic Development Refunding Revenue Bonds, Series 1989 (Vincent P. 
Tippmann Project)" issued pursuant to the Indenture (the "Series 1989 Bonds"). All of the 
terms, conditions and provisions of the Indenture are, by this reference thereto, incorporated 
herein as a part of this Series 1989 Note. 


This Series 1989 Note is issued pursuant to and secured by the Loan Agreement, and is 
entitled to the benefits, and is subject to the conditions thereof. The obligations of Borrower 
to make the payments required hereunder shall be absolute and unconditional without any 
defense or right of set-off, counterclaim or recoupment by reason of any default by Issuer 
under the Loan Agreement or under any other agreement between Borrower and Issuer or out 
of any indebtedness or liability at any time owing to the Borrower by the Issuer or for any 
other reason. 


This Series 1989 Note is issued on a parity with any other Note or Parity Obligation 
issued under the Loan Agreement. As provided in the Loan Agreement, Additional Notes or 
Parity Obligations may be issued and delivered by the Borrower to the Issuer or the purchaser 
or purchasers of the Parity Obligations to refund outstanding Notes or Parity Obligations, or to 
finance the cost of construction or acquiring improvements for the Borrower as defined in the 
Loan Agreement and such Notes or Parity Obligations, if issued, together with this Series 1989 
Note, shall be equally and ratably secured by the lien of the Loan Agreement. Reference is 
hereby made to the Loan Agreement for a description of the property thereby mortgaged, the 
nature and extent of the security for such Notes and Parity Obligations and the rights of the 
holder thereof, the Borrower and the Issuer in respect thereof, and the provisions for 
amending the Loan Agreement, to.all of which the holder hereof, by its acceptance hereof, 
assents. 
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The principal of this Series 1989 Note is subject to prepayment prior to maturity in the 
manner stated in the Loan Agreement. 


In certain events and in the manner set forth in the Loan Agreement, the entire 
principal amount of this Series 1989 Note and the interest accrued thereon may be declared to 
be due and payable. In certain events and in the manner set forth in the Loan Agreement, 
the Borrower shall be obligated to pay additional amounts. 


The Borrower hereby unconditionally waives diligence, presentment. protest, notice of 
dishonor and notice of default of the payment of any amount at any time payable to the Issuer 
under or in connection with this Series 1989 Note. All amounts payable hereunder are 
payable without relief from valuation and appraisement laws. 


In any case where the date of payment hereunder shall not be in Fort Wayne, Indiana. a 
Business Day, then such payment shall be made on the next preceding Business Dav with the 
same force and effect as if made on the date of payment hereunder. 


All terms used in this Series 1989 Note which are defined in the Loan Agreement shall 
have the meanings assigned to them in the Loan Agreement. 


IN WITNESS WHEREOF, the Borrower has caused this Series 1989 Note to be duly 
executed. 


Dated September 1, 1989 


VINCENT P. TIPPMANN 


By 
Vincent P. Tippmann 
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ENDORSEMENT 


Pay, without recourse, to Lincoln National Bank & Trust Company of Fort Wayne, as 
Trustee under the Trust Indenture dated as of September 1, 1989, from the undersigned. 


CITY OF FORT WAYNE, INDIANA 


Ву 


W. Раш Helmke, Mayor 
(SEAL) 


Attest: 


Sandra E. Kennedy, Clerk 
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PRELIMINARY PRIVATE PLACEMENT MEMORANDUM DATED SEPTEMBER 6, 1989 


NEW ISSUE 
In the opinion of Ice Miller Donadio & Ryan, Indianapolis, Indiana, under existing laws, regulations, judicial decisions 

and rulings, interest on the Bonds is excludable from gross income under Section 103 of the Internal Revenue Code of 1986, 
as amended, for federal income tax purposes, except for interest on any Bond for any period during which such Bond is owned 
by a person who is a "substantial user” of the Project or a “related person” as defined in Section 147(a) of the Code. Such 
exclusion is conditioned on continuing compliance with the Tax Covenants (hereinafter defined). Interest on the Bonds must 
be taken into account for purposes of computing certain other taxes. In the opinion of Ice Miller Donadio & Ryan, 
Indianapolis, Indiana, under existing laws, regulations, judicial decisions and rulings, interest on the Bonds is exempt from 
income taxation in the State of Indiana. See “TAX MATTERS” herein. 

$3,425,000* 

CITY OF FORT WAYNE, INDIANA 
ECONOMIC DEVELOPMENT 
REFUNDING REVENUE BONDS, SERIES 1989 
(VINCENT P. TIPPMANN PROJECT) 

Price: 100% 

Dated: September 1, 1989 Due: October 1, as shown below 


THE BONDS ARE LIMITED AND SPECIAL OBLIGATIONS OF THE CITY OF FORT WAYNE, INDIANA (THE 
“ISSUER”), PAYABLE SOLELY FROM AMOUNTS PAYABLE BY VINCENT P. TIPPMANN, AN INDIVIDUAL 
RESIDENT OF THE STATE OF INDIANA (THE “BORROWER”), UNDER THE LOAN AGREEMENT, MORTGAGE, 
SECURITY AGREEMENT AND FINANCING STATEMENT DATED AS OF SEPTEMBER 1, 1989 (THE “LOAN 
AGREEMENT") BETWEEN THE ISSUER AND THE BORROWER AND OTHER AMOUNTS SPECIFICALLY 
PLEDGED THEREFOR UNDER THE TRUST INDENTURE DATED AS OF SEPTEMBER 1, 1989 (THE "INDEN- 
TURE"), BETWEEN THE ISSUER AND LINCOLN NATIONAL BANK AND TRUST COMPANY OF FORT WAYNE, 
AS TRUSTEE (THE "TRUSTEE") UNLESS EARLIER TERMINATED AS DESCRIBED HEREIN, THE BONDS 
SHALL ALSO BE PAYABLE FROM FUNDS DRAWN UNDER AN IRREVOCABLE DIRECT PAY LETTER OF 
CREDIT (AS DESCRIBED HEREIN) ISSUED BY 


LINCOLN NATIONAL BANK AND TRUST COMPANY OF FORT WAYNE 


(THE "CREDIT BANK") PURSUANT TO A CREDIT AND REIMBURSEMENT AGREEMENT DATED AS OF 
SEPTEMBER 1, 1989. NO BONDHOLDER SHALL HAVE THE RIGHT TO DRAW UPON THE LETTER OF CREDIT. 


The Letter of Credit will entitle the Trustee, upon presentation of sight drafts and me riate certification, to draw an 
amount sufficient to m (i) the principal of the Bonds, in the maximum amount of $3,425,000*, plus (ii) any redemption 
premium due on the Bonds, in the maximum amount of $102,750*, plus (iii) interest accrued on the Bonds for a period of up 
to 180 days, in the maximum amount of $145,563*, as such amounts become due and payable, whether at stated maturity or 
otherwise. The Letter of Credit expires on October 1, 1999, unless sooner terminated as therein provided. 


The Bonds will be dated as of September 1, 1989, and will be issuable as fully registered bonds initially in denominations 
of $5,000 or whole multiples thereof. Principal and redemption premium, if any, of all Bonds will be payable at the corporate 
trust office of the Trustee in Fort Wayne, Indiana. Principal will be payable on October 1 of each year set forth in the Maturity 
Schedule below. Interest on the Bonds will be payable on April 1, 1990, and on each April 1 and October 1 thereafter, at the 
rate per annum equal to the rates set forth in the Maturity Schedule below. Interest will be payable by check mailed on each 
interest payment date to the person who appears as the registered owner thereof on the records of the Trustee on the fifteenth 
day of the month preceding such payment. See "THE BONDS.” а 


MATURITY SCHEDULE 

Principal Interest Principal Interest 
Date* Amount* Rate* Date* _Amount*_ Rate* 
1990 $ 85,000 % 1995 $ 115,000 
1991 90,000 1996 125,000 
1992 100,000 1997 130,000 
1993 105,000 1998 140,000 
1994 110,000 1999 2,425,000 


Price: The Bonds are offered at 10096 of the principal amount thereof, plus accrued interest from September 1, 1989. 


THE BONDS WILL BE SUBJECT TO OPTIONAL REDEMPTION COMMENCING ON OCTOBER 1, 1994, AND 
MANDATORY REDEMPTION AS DESCRIBED HEREIN. SEE "THE BONDS." 


NOOWNER OF ANY BONDS WILL HAVE THE RIGHT TO COMPEL ANY EXERCISE OF THE TAXING POWER 
OF THE ISSUER TO PAY THE BONDS OR THE INTEREST THEREON, AND THE BONDS CONSTITUTE ONLY A 
LIMITED INDEBTEDNESS OF THE ISSUER AND DO NOT CONSTITUTE A LOAN OF CREDIT THEREOF WITHIN 
THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISIONS. 


The Bonds are offered when, as and if issued, subject to prior sale, to withdrawal or modification of the offer without 
notice, and to the approval of legality and certain other matters у Ice Miller Donadio & Ryan, Indianapolis, Indiana, as Bond 
Counsel. Certain ier legal matters will be passed upon for the Borrower by Hayes, Swift, Finlayson & Witmer, Fort Wayne, 
Indiana, for the Credit Bank by Miller Carson & Boxberger, Fort Wayne, Indiana, for the Issuer by Helmke, Beams, Boyer 
& Wagner, Fort Wayne, Indiana, and for INB National Bank by Barnes & Thornburg, Indianapolis, Indiana. It is expected 
that the Bonds in definitive form will be available for delivery in Indianapolis, Indiana, on or about September 20, 1989. 


Ф INB 


INB NATIONAL BANK 
Placement Agent 


livered in final form. Under no circumstances shall this Preliminary Private Placement Memorandum constitute an offer to sell or the solicitation of an offer to buy nor shall +x 


Private Placement Memorandum and the information contained herein are subject to completion or amendment in any particular. These securities may not be sold nor may offers to buy be accepted prior to 
there be any sale of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. 


Dated: September , 1989 


the time the Private Placement Memorandum is de 


This Preliminary 


*Preliminary and subject to change. 








No dealer, broker, salesman or other person has been authorized by the 
Issuer, the Borrower, the Trustee, the Credit Bank or the Placement Agent 
to give any information or may any representations, other than those 
contained in this Preliminary Private Placement Memorandum, and if given or 
made, such other information or representations must not be relied upon as 
having been authorized by any of the foregoing. This Preliminary Private 
Placement Memorandum does not constitute an offer to sell or a solicitation 
of an offer to buy any of the securities offered hereby by any person in 
any jurisdiction in which such offer or solicitation is not authorized or 
in which the person making such offer or solicitation is not qualified to 
do so or to any person to whom it is unlawful to make such offer or 
solicitation. The information and expressions of opinion contained herein 
are subject to change without notice and neither the delivery of this 
Preliminary Private Placement Memorandum nor any sale made hereunder shall 
under any circumstances create any implication that there has been no 
change in the affairs of the Issuer, the Borrower or the Credit Bank since 
the date hereof. 
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PRELIMINARY PRIVATE PLACEMENT MEMORANDUM 


$3,425,000* 

City of Fort Wayne, Indiana 
Economic Development 
Refunding Revenue Bonds, Series 1989 
(Vincent P. Tippmann Project) 


INTRODUCTION 


This Preliminary Private Placement Memorandum is provided to furnish 
certain information in connection with the issuance by the City of Fort 
Wayne, Indiana (the "Issuer"), of its $3,425,000* aggregate principal 
amount of Economic Development Refunding Revenue Bonds, Series 1989 
(Vincent P. Tippmann Project) (the "Bonds"). 


The Issuer is a public body corporate and politic organized and 
existing under the laws of the State. The Bonds are to be issued pursuant 
to the laws of the State of Indiana, including particularly the provisions 
of Title 36, Article 7, Chapters 11.9 and 12 and Title 5, Article 1, 
Chapter 5 of the Indiana Code (the "Act"). 


The proceeds of the Bonds will be used by Vincent P. Tippmann, an 
individual resident of the State of Indiana (the "Borrower"), to finance 
the current refunding of the Issuer's Economic Development Revenue Bond, 
Series 1984 (Tippmann & Associates Project), dated as of December 1, 1984 
(the "Original Bond"), which was issued for the purpose of financing the 
cost of acquiring, constructing and equipping certain economic development 
facilities (the "Project"), and for which the Borrower, formerly a general 
partner of the entity utilizing the proceeds of the Original Bond, has 
personally assumed responsibility. See "THE BORROWER AND THE PROJECT." 


The Bonds will be dated, mature and bear interest, and will be subject 
to redemption prior to maturity as described under "THE BONDS." The Bonds 
are to be issued pursuant to a Trust Indenture to be dated as of 
September 1, 1989 (the "Indenture"), from the Issuer to Lincoln National 
Bank and Trust Company of Fort Wayne, Fort Wayne, Indiana, as trustee (the 
"Trustee"). The Bonds will be secured by a Loan Agreement, Mortgage, 
Security Agreement and Financing Statement (the "Loan Agreement" or the 
"Mortgage") and a Letter of Credit, described below. 


Concurrently with the issuance of the Bonds, the Borrower will deliver 
to the Trustee, for the benefit of the Bondholders, an irrevocable direct 
pay letter of credit (the "Letter of Credit") issued by Lincoln National 
Bank and Trust Company of Fort Wayne, Fort Wayne, Indiana (the "Credit 
Bank"), substantially in the form of Appendix A to this Preliminary Private 
Placement Memorandum. The Letter of Credit will be in effect with respect 
to payments of principal, redemption premium, if any, and interest on the 
Bonds as they become due and payable, whether at stated maturity or 


*Preliminary and Subject to Change. 





otherwise. The Borrower and the Credit Bank will enter into a Credit and 
Reimbursement Agreement (the "Reimbursement Agreement") setting forth 
certain obligations and undertakings of the Borrower with respect to the 
reimbursement of the Credit Bank for amounts paid under the Letter of 
Credit or advanced by the Credit Bank to cure defaults under the Indenture, 
the Loan Agreement or the hereinafter described Credit Mortgage. The 
obligations of the Borrower under the Reimbursement Agreement will be 
secured as described under "THE REIMBURSEMENT AGREEMENT." 


Brief descriptions of the Borrower, the Credit Bank, the Letter of 
Credit, the Bonds, the Loan Agreement, the Indenture, the Reimbursement 
Agreement and certain other instruments follow. Such descriptions do not 
purport to be comprehensive or definitive. А11 summaries herein of 
documents and agreements are qualified in their entirety by reference to 
such documents and agreements, and references herein to the Bonds are 
qualified in their entirety by reference to the forms thereof included in 
the Indenture and the information with respect thereto included in the 
documents and agreements, all of which are available for inspection at the 
office of the Trustee. During the period of the offering, forms of the 
Bonds, the Loan Agreement, the Indenture, the Letter of Credit, the 
Reimbursement Agreement and the other instruments referred to herein may be 
obtained from the Placement Agent. Information with respect to the Credit 
Bank, including certain financial information, is set forth in Appendix B 
hereto. 


SELECTED INFORMATION REGARDING THE BONDS 


The following presents summary information regarding certain terms of 
the Bonds and such information is qualified in its entirety by reference to 
the more detailed descriptions appearing in this Preliminary Private 
Placement Memorandum and should be read together therewith. The offering 
of the Bonds is made only by means of the entire Preliminary Private 
Placement Memorandum. 


Forms of Bonds 

The Bonds will be in the form prescribed in the Indenture, will be 
issued in denominations of $5,000 and whole multiples thereof, and will 
mature as set forth on the cover page hereof. 
Interest on the Bonds 

The Bonds will bear interest at the rates set forth on the cover page 
hereof. Interest will be payable from September 1, 1989, and will be 


payable semi-annually in arrears on each April 1 and October 1, commencing 
April 1, 1990. 


ds 








Redemption of Bonds Before Maturity 


On and after October 1, 1994, the Bonds are subject to optional 
redemption as described under "THE BONDS - Optional Redemption of Bonds 
Before Maturity." The Bonds are also subject to mandatory redemption in 
whole or in part under certain circumstances, including the occurrence of a 
Determination of Taxability (as defined in the Loan Agreement), as 
described under "THE BONDS - Mandatory Redemption of Bonds Before Maturity." 


Letter of Credit 


On or before the date of delivery of the Bonds, the Credit Bank will 
issue the Letter of Credit to the Trustee. The Letter of Credit will be an 
irrevocable direct pay obligation of the Credit Bank to pay in accordance 
with a proper claim submitted by the Trustee under the terms thereof an 
amount equal to (i) the principal of the Bonds, in the maximum amount of 
$3,425,000*, plus (ii) any redemption premium due on the Bonds, in the 
maximum amount of $102,750*, plus (iii) interest accrued on the Bonds for a 
period of up to 180 days, in the maximum amount of $145,563*, as such 
amounts become due and payable, whether at stated maturity or otherwise. 


RISK FACTORS 


Investment in the Bonds also involves certain risks, including the 
following: 


1. The principal of the Bonds, redemption premium, if any, on the 
Bonds and up to 180 days' accrued interest on the Bonds are secured by the 
Letter of Credit. In the event of default by the Credit Bank in honoring 
its obligations under the Letter of Credit, the Trustee may be forced to 
seek the various remedies provided under the Loan Agreement. See "THE LOAN 
AGREEMENT, MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT." 


2. In general, the Bonds may not be redeemed until October 1, 1994, 
and may be redeemed thereafter only at the prices set forth under "THE 
BONDS - Optional Redemption of Bonds before Maturity." However, certain 
events, including, but not limited to, default by the Borrower of its 
obligations under the Bonds, the Loan Agreement or the Reimbursement 
Agreement could result in the Bonds being prepaid in whole or in part at 
any time earlier than October 1, 1994, at a price equal to 100% of the 
principal amount thereof, without any premium. See "THE BONDS - Optional 
Redemption of Bonds Before Maturity" and "- Mandatory Redemption of Bonds 
Before Maturity." 


3. The primary security for the Bonds is intended to be the Letter of 
Credit delivered by the Credit Bank to the Trustee. As a consequence, no 
financial information in respect of the creditworthiness of the Borrower is 
included herein. It is possible, in the event of the insolvency of the 
Credit Bank, or the occurrence of some other event precluding the Credit 


*Preliminary and subject to change. 
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Bank from honoring its obligation to make payments as stated in the Letter 
of Credit, that the financial resources of the Borrower, including the 
collateral under the Loan Agreement, will be the only source of payment on 
the Bonds. There can be no assurance that either the financial resources 
of the Borrower or the collateral under the Loan Agreement would be 
sufficient to pay the principal and interest on the Bonds in the event the 
Trustee were forced to seek recourse against the Borrower. 


4. Any default under the Reimbursement Agreement for which the Credit 
Bank has given notice to the Trustee shall be an event of default under the 
Loan Agreement and Indenture and could cause an acceleration of the 
payments on the Bonds at a time when there is no current payment default on 
the Bonds. Because no financial information concerning the Borrower is 
contained herein, it will not be possible to assess the likelihood that 
payment of the Bonds will be accelerated before the stated maturity 
thereof because of an event of default under the Reimbursement Agreement. 


9: Lincoln National Bank and Trust Company of Fort Wayne is serving 
in the dual capacities of Trustee and Credit Bank. The interests of the 
Trustee, as representative of the Issuer and the owners of the Bonds, may 
be inconsistent with the interests of the Credit Bank, as issuer of the 
Letter of Credit, and therefore cause a potential conflict of interests for 
Lincoln National Bank and Trust Company of Fort Wayne. 


6. Enforcement of remedies provided in the Indenture with respect to 
payments to be made by the Credit Bank under the Letter of Credit may be 
limited by bankruptcy or other laws relating to creditors' rights 
generally. In addition, enforcement of remedies against the Borrower, if 
enforcement against the Credit Bank has failed fully to pay the outstanding 
principal of and interest on the Bonds, may be substantially delayed in the 
event of liquidation or the required use of foreclosure or other statutory 
remedies, and the value realized by the Trustee upon any foreclosure may be 
limited by the nature of the assets. 


7. The security provided for the payment of the principal of and 
redemption premium, if any, and interest on the Bonds by the Credit Bank 
under the Letter of Credit may be impaired in the event of a deterioration 
of the financial condition of the Credit Bank, as the Letter of Credit 
represents a general claim against the assets of the Credit Bank. 


8. Performance by the Credit Bank of its obligations under the Letter 
of Credit is subject to the satisfaction of certain conditions by the 
Trustee, as set forth in the Letter of Credit. Bondholders are thus 
dependent upon the Trustee acting to satisfy such conditions before they 
will receive the benefit of the Letter of Credit. Furthermore, the 
question of whether the Trustee has properly satisfied such conditions is a 
question of fact which, if disputed, could delay or defeat the Trustee's 
rights of enforcement of the Letter of Credit. 


97 Тһе United States Bankruptcy Code generally stays the enforcement 


of claims against the estate of a bankrupt once a petition in bankruptcy is 
filed. The Credit Bank is required under the Letter of Credit to pay 


zu 





amounts sufficient to pay the principal of and up to 180 days' interest on 
the Bonds in the event of the bankruptcy of the Borrower. However, recent 
bankruptcy cases have suggested that in such event a bankruptcy court could 
at least temporarily stay the payment of the Letter of Credit until relief 
from that stay is granted by the court, thus delaying payment to the 
Bondholders. 


10. Bond Counsel will opine that interest on the Bonds will not be 
includable in the gross income of the holders thereof for federal income 
tax purposes under Section 103 of the Internal Revenue Code of 1986, as 
amended (the "Code"), except for interest on any Bond for any period during 
which such Bond is owned by a person who is a substantial user of the 
Project or any person considered to be related to such person within the 
meaning of Section 147(a) of the Code and the regulations promulgated 
pursuant thereto. However, Bond Counsel's opinion relates only to the 
exclusion from gross income of interest on the Bonds for federal income tax 
purposes under Section 103 of the Code and is conditioned on continuing 
compliance by the Issuer and the Borrower with representations and 
covenants contained in certain certificates with respect to arbitrage and 
other tax matters to be delivered at closing. Failure to comply with the 
representations and covenants made in those certificates could cause 
interest on the Bonds to lose the exclusion from gross income for federal 
income tax purposes retroactive to their date of issuance. Furthermore, 
certain categories of Bondholders may be subject to taxation as discussed 
under "TAX MATTERS." 


THE ISSUER 


The City of Fort Wayne, Indiana, is a political subdivision of the 
State of Indiana authorized under Title 36, Article 7, Chapters 11.9 and 12 
and Title 5, Article 1, Chapter 5 of the Indiana Code to issue the Bonds 
for the purposes described herein. The Common Council of the Issuer 
authorized the issuance of the Bonds by an ordinance adopted on 
September , 1989. The Bonds are limited special obligations of the 
Issuer, are not general obligations, and do not constitute a debt or pledge 
of the general credit or taxing power of the Issuer. See "SOURCES OF 
PAYMENT AND SECURITY." 


THE BORROWER AND THE PROJECT 


Vincent P. Tippmann, the Borrower, is an individual resident of the 
State of Indiana. The Project financed with the proceeds from the Original 
Bond consisted of the purchase of 54 acres of land and buildings totalling 
650,000 square feet, the renovation thereof and the acquisition of 
equipment therefor, located at New Haven and Meyer Roads in Allen County, 
Indiana. 





THE CREDIT BANK 


The Credit Bank is a full-service commercial bank which offers a broad 
range of general retail, commercial and correspondent banking and trust 
services in the Fort Wayne, Indiana, area. It is a member of the Federal 
Reserve System, and its deposits are insured by the Federal Deposit 
Insurance Corporation to the extent provided by law. See Appendix B hereto 
for additional information. 


SOURCES AND USES OF FUNDS 


Proceeds of the Bonds representing accrued interest will be deposited 
into the Bond Fund established under the Indenture, to be applied to the 
payment of interest on the Bonds. The remainder of the proceeds from the 
sale of the Bonds will be deposited with Lincoln National Bank and Trust 
Company of Fort Wayne, as trustee under the Mortgage and Indenture of Trust 
dated as of December 1, 1984, with the Issuer and the Borrower, to be 
applied to the payment of the full amount of principal due on the Original 
Bond. The Borrower will simultaneously deposit with said trustee an 
additional amount, to be applied to the payment of the full amount of the 
interest due on the Original Bond through and including the date of 
delivery of the Bonds. The Borrower estimates that the sources and uses of 
funds will be as follows: 


Sources of Funds* 
Bond Proceeds $3,425,000* 
Borrower's Contribution 
Total $ 
Uses of Funds* 


Refunding Original Bond $3,425,000* 
Cost of Issuance eit abe" еды 


Total $ 
SOURCES OF PAYMENT AND SECURITY FOR THE BONDS 
Limited Obligations 
The Bonds are limited and special obligations of the Issuer, payable 


solely from amounts payable by the Borrower under the Loan Agreement and 
other amounts specifically pledged therefor under the Indenture. Unless 


*Preliminary and subject to change. 
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earlier terminated as described herein, the Bonds are also payable from 
funds drawn under the Letter of Credit. 


NO OWNER OF ANY BONDS WILL HAVE THE RIGHT TO COMPEL ANY EXERCISE OF THE 
TAXING POWER OF THE ISSUER TO PAY THE BONDS OR THE INTEREST THEREON, AND 
THE BONDS ONLY CONSTITUTE A LIMITED INDEBTEDNESS OF THE ISSUER AND DO NOT 
CONSTITUTE А LOAN OF CREDIT THEREOF WITHIN THE MEANING OF ANY 
CONSTITUTIONAL OR STATUTORY PROVISIONS. NO COVENANT OR AGREEMENT CONTAINED 
IN THE BONDS, THE LOAN AGREEMENT OR THE INDENTURE SHALL BE DEEMED TO BE A 
COVENANT OR AGREEMENT OF ANY MEMBER OF THE FORT WAYNE ECONOMIC DEVELOPMENT 
COMMISSION (THE "COMMISSION") OR OF THE LEGISLATIVE BODY OF THE ISSUER OR 
OF ANY OFFICER OR EMPLOYEE OF THE ISSUER, THE COMMISSION OR ITS LEGISLATIVE 
BODY IN HIS OR HER INDIVIDUAL CAPACITY, AND NEITHER THE MEMBERS OF THE 
COMMISSION OR THE LEGISLATIVE BODY OF THE ISSUER, NOR ANY OFFICER OR 
EMPLOYEE OF THE ISSUER EXECUTING THE BONDS, SHALL BE LIABLE PERSONALLY ON 
THE BONDS OR BE SUBJECT TO ANY PERSONAL LIABILITY OR ACCOUNTABILITY BY 
REASON OF THE ISSUANCE OF THE BONDS. 


The Loan Agreement 


Under the Loan Agreement, the Borrower has agreed to pay the Trustee 
for deposit into funds established by the Indenture, from time to time on 
the dates specified in the Loan Agreement, such sums which, together with 
other moneys available therefor on deposit with the Trustee, will equal the 
principal of and redemption premium, if any, and interest on the Bonds, 
provided, however, that the obligation of the Borrower to make any payment 
under the Loan Agreement is deemed satisfied and discharged to the extent 
of the corresponding payment made by the Credit Bank to the Trustee under 
the Letter of Credit. See "THE LOAN AGREEMENT, MORTGAGE, SECURITY 
AGREEMENT AND FINANCING STATEMENT." 


In the Loan Agreement, the Borrower has granted to the Issuer a first 
mortgage and security interest on the Project, the Project Site (as defined 
in the Loan Agreement) and the equipment and fixtures purchased with the 
proceeds of the Original Bond. The mortgage and security interest are 
assigned by the Issuer to the Trustee under Indenture. See "THE LOAN 
AGREEMENT, MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT." 


The Letter of Credit 


On or before the date of delivery of the Bonds, the Credit Bank will 
issue the Letter of Credit to the Trustee. The Letter of Credit will be an 
irrevocable direct pay obligation of the Credit Bank to pay in accordance 
with a proper claim submitted by the Trustee under the terms thereof (i) 
the principal of the Bonds, in the maximum amount of $3,425,000*, plus (ii) 
any redemption premium due on the Bonds, in the maximum amount of 
$102,750*, plus (iii) interest accrued on the Bonds for a period of up to 
180 days, in the maximum amount of $145,563*, as such amounts become due 
and payable, whether at stated maturity or otherwise. See "THE LETTER OF 
CREDIT." 


*Preliminary and subject to change. 





THE BONDS 


General 


The Bonds are being issued pursuant to Title 36, Article 7, Chapters 
11.9 and 12 and Title 5, Article 1, Chapter 5 of the Indiana Code (the 
"Act"). Тһе Bonds will be dated initially as of September 1, 1989, will 
mature and bear interest at a fixed per annum rate as set forth on the 
cover page hereof, and initially will bear interest from September 1, 
1989. The terms of the Bonds include those stated in the Indenture and 
Bondholders are referred to the Indenture for a statement of such terms. 
The Bonds will be issued in denominations of $5,000 and whole multiples 
thereof. The Bonds will not be valid until authenticated by the manual 
signature of the Trustee or an authenticating agent. 


In the event any Bond is lost, destroyed or wrongfully taken, the 
Borrower may execute and the Trustee may authenticate a new Bond in 
accordance with the provisions therefor in the Indenture. 


Interest 


The Trustee will pay interest semi-annually on April 1 and October ! of 
each year to the holder of record of the Bonds on the fifteenth day of the 
month preceding such interest payment (the "Record Date"). Interest on the 
Bonds will accrue from the most recent date to which interest has been paid 
or, if no interest has been paid, from September 1, 1989, and will be 
computed on the basis of a 360-day year of twelve 30-day months. 


Method of Payment 


The Trustee will pay interest on the Bonds (except defaulted interest) 
to the persons who are registered holders of Bonds at the close of business 
on the Record Date for the next interest payment date even if Bonds are 
cancelled after the Record Date and on or before the interest payment 
date. Holders must surrender Bonds to the Trustee to collect principal 
payments. The Trustee will pay interest by check mailed to the registered 
owner at the address shown on the registration books of the Trustee on the 
Record Date preceding such interest payment date. 


Security 


The Bonds are secured by the Loan Agreement and the Letter of Credit. 
See "THE LOAN AGREEMENT, MORTGAGE, SECURITY AGREEMENT AND FINANCING 
STATEMENT" and "THE LETTER OF CREDIT." The Trustee will not pursue the 
remedies provided under the Loan Agreement so long as the Credit Bank 
honors its obligations under the Letter of Credit. 
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Optional Redemption of Bonds Before Maturity 


On or after October 1, 1994, the Borrower may redeem all the Bonds at 
any time or some of them from time to time on any regular interest payment 
date (in inverse order of maturity) at the following redemption prices 
(expressed in percentages of principal amount), plus accrued interest to 
the redemption date: 


Redemption Date Redemption Prices 
October 1, 1994, and April 1, 1995 102.0% 
October 1, 1995, and April 1, 1996 101.5% 
October 1, 1996, and April 1, 1997 101.0% 
October 1, 1997, and April 1, 1998 100.5% 
October 1, 1998, and thereafter 100.0% 


The Borrower may also elect to redeem the Bonds in whole at any time at 
a price of 100% of the principal amount thereof, plus accrued interest, but 
without any premium: (i) if it loses title to or the use of the financed 
property by any authority having the power of eminent domain, (ii) if 
efficient utilization of the financed property is impaired as a result of 
title being found to be deficient or non-existent, (iii) if substantially 
all of the financed property is destroyed by fire or other casualty, or 
(iv) if, as a result of changes in Indiana law, the Issuer's or Borrower's 
obligations under the Loan Agreement become unenforceable or impossible of 
performance or unreasonable burdens or excessive liabilities are imposed on 
the Issuer or Borrower. 


Mandatory Redemption of Bonds Before Maturity 


The Bonds must be redeemed on the next occurring April 1 or October 1 
(in inverse order of maturity) at 100% of the principal amount plus accrued 
interest, but without any premium, in the event and to the extent certain 
condemnation, insurance or excess Bond proceeds are on deposit with the 
Trustee as provided in the Loan Agreement and the Indenture. 


In addition, in the event a Determination of Taxability (as defined in 
the Loan Agreement) with respect to any Bonds shall have occurred, then all 
Bonds then outstanding at the time of such Determination of Taxability 
shall be called for redemption and payment on a redemption date established 
by the Trustee (which redemption date shall not be later than 180 days 
after the Determination of Taxability) made therefor at the principal 
amount thereof, plus accrued interest to the redemption date, plus a 
premium equal to 3% of the principal amount to be redeemed. However, if 
the Determination of Taxability shall have occurred solely as a result of a 
change in federal tax law or regulation, the Bonds shall be redeemed at 
100% of the principal amount, plus accrued interest thereon to the 
redemption date, but without any premium. 
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Notice of Redemption 


Notice of redemption will be mailed at least 30 days but not more than 
60 days before the redemption date to each holder of Bonds to be redeemed 
at his registered address. On and after the redemption date, interest 
ceases to accrue on Bonds or portions thereof called for redemption. 


Redemption Payments 


The Trustee will submit draws on the Letter of Credit to the Credit 
Bank pursuant to the Reimbursement Agreement in order to provide Available 
Moneys (as defined in the Loan Agreement) to effect any redemption of the 
Bonds unless Available Moneys for such redemption are provided from another 
source. Prior to the date fixed for redemption, funds will be deposited 
with Trustee to pay the Bonds or portions thereof called, together with 
accrued interest thereon to the redemption date and any required premium. 


Partial Redemption of Bonds 


If less than all of the Bonds at the time outstanding are to be called 
for redemption, the particular Bonds or portions thereof to be redeemed 
will be selected by lot (meaning also random selection by computer) by the 
Trustee in such manner as the Trustee, in its discretion, may determine. 
The Trustee will call for redemption in accordance with the foregoing 
provisions as many Bonds or portions thereof as will, as nearly as 
practicable, exhaust the moneys available therefor. Particular Bonds or 
portions thereof will be redeemed only in the principal amount of $5,000 
each. 


THE LETTER OF CREDIT 


The following, in addition to information provided elsewhere herein, 
summarizes certain provisions of the Letter of Credit, to which document in 
its entirety reference is made for the detailed provisions thereof. A form 
of the Letter of Credit is attached hereto as Appendix A. 


On or before the date of delivery of the Bonds, the Credit Bank will 
issue the Letter of Credit to the Trustee. The Letter of Credit will be an 
irrevocable direct pay obligation of the Credit Bank to pay in accordance 
with a proper claim submitted by the Trustee under the terms thereof (i) 
the outstanding principal of the Bonds, in the maximum amount of 
$3,425,000*, plus (ii) any redemption premium due on the Bonds, in the 
maximum amount of $102,750*, plus (iii) interest accrued on the Bonds for a 
period of up to 180 days, in the maximum amount of $145,563*, as such 
amounts become due and payable, whether at stated maturity or otherwise. 


Upon each drawing under the Letter of Credit with respect to the 
payment of interest on the Bonds, the amount available under the Letter of 


*Preliminary and subject to change. 
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Credit for the payment of interest on the Bonds shall be reduced pro 
tanto. The amount available under the Letter of Credit for the payment of 
interest on the Bonds will be automatically reinstated in the full amount 
of such drawing in respect of interest on the sixteenth calendar day 
following such drawing unless, prior to such time, the Trustee has 
received notice from the Credit Bank that an Event of Default under the 
Reimbursement Agreement has occurred and is continuing and that the Letter 
of Credit will not be so reinstated. 


The amount available to be drawn under the Letter of Credit will be 
permanently reduced following each drawing under the Letter of Credit with 
respect to the payment of principal of the Bonds (whether at maturity, upon 
redemption, acceleration or otherwise), in an amount equal to the principal 
amount of Bonds no longer outstanding plus a pro rata portion of the amount 
available to be drawn thereunder to pay interest on the Bonds. 


In accordance with the Indenture, the Trustee will make a drawing under 
the Letter of Credit: 


(i) On each interest payment date, in an amount sufficient to pay 
principal, if any, and interest due and payable on such interest 
payment date on the Bonds then outstanding, other than Bonds which are 
to be redeemed on such interest payment date pursuant to a Redemption 
Drawing, as hereinafter defined (interest in respect of which will be 
paid pursuant to such Redemption Drawing); and 


(ii) On the business day preceding any redemption date, in an 
amount sufficient to pay (a) the principal amount of any Bonds to be 
redeemed on such redemption date, plus (b) interest accrued on such 
Bonds to the date of redemption (a "Redemption Drawing"). 


The Letter of Credit expires by its terms on the earliest of: (i) 
October 1, 1999; (ii) fifteen days following the date of receipt by the 
Trustee of written notice from the Credit Bank of the occurrence and 
continuance of an Event of Default under the Reimbursement Agreement and 
directing the Trustee to make a drawing for the principal amount of all 
Bonds then outstanding and all interest accrued thereon; (iii) the date on 
which the Credit Bank honors an Acceleration Drawing (as defined in the 
Reimbursement Agreement); (iv) the date on which the Trustee surrenders the 
Letter of Credit to the Credit Bank for cancellation pursuant to the 
Indenture; or (v) the date on which all Bonds are transferred to the 
Trustee for cancellation in accordance with the terms of the Indenture. 


In the event insolvency proceedings are instituted by or against the 
Credit Bank, the Borrower may avoid default under the Indenture by 
providing a substitute Letter of Credit satisfying the requirements set 
forth in the Loan Agreement within 45 days thereafter. See the "LOAN 
AGREEMENT, MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT." 
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THE LOAN AGREEMENT, MORTGAGE, SECURITY AGREEMENT 
AND FINANCING STATEMENT 


Under the Loan Agreement, the Borrower has agreed to pay the Trustee 
for deposit into funds established by the Indenture, from time to time on 
the dates specified in the Loan Agreement, such sums which, together with 
other moneys available therefor on deposit with the Trustee, will equal the 
principal, if any, and interest due on the Bonds on April 1, 1990, and each 
April 1 and October | thereafter until final maturity of the Bonds, 
provided, however, that the obligation of the Borrower to make any payment 
under the Loan Agreement is deemed satisfied and discharged to the extent 
of the corresponding payment made by the Credit Bank to the Trustee under 
the Letter of Credit. 


The Borrower has agreed that, to the extent permitted by law, its 
obligations to make payments under the Loan Agreement are absolute and 
unconditional and that the Borrower is not entitled to any abatement, 
diminution, set-off, subrogation, waiver or modification thereof nor to any 
termination of the Loan Agreement by any reason whatsoever, regardless of 
any rights of set-off, recoupment or counterclaim that the Borrower might 
otherwise have against the Issuer or the Trustee or any other parties 
regardless of any contingency, Act of God, event or cause whatsoever. 


In the Loan Agreement, the Borrower has granted to the Issuer a first 
mortgage and security interest on the Project, the Project Site (as defined 
in the Loan Agreement) and the equipment and fixtures purchased with 
proceeds of the Original Bond. 


The Borrower has agreed that it will, at its own cost and expense, keep 
the financed property in good repair and order, reasonable wear and tear 
excepted, and in as reasonably safe condition as its operations will 
permit, and will make all necessary repairs thereto and renewals and 
replacements thereof. The Issuer has no obligation to repair or maintain 
any part of the financed property. 


The Borrower is required to keep the financed property continuously 
insured against such risks as are customarily insured against by similar 
companies, paying as the same becomes due, all premiums in respect thereof. 


The Borrower has also agreed, subject to the provision for permitted 
contests under the Loan Agreement, to pay or cause to be paid when the same 
shall become due and payable all taxes and charges on account of the 
ownership, use, occupancy or operation of the financed property and all 
taxes, assessments and impositions of every name and kind which shall be 
taxed, levied, imposed or assessed upon all or any part of the financed 
property, or any interest of the Borrower therein. 


In the event that the financed property is damaged or destroyed by fire 
or other casualty or condemned or taken for a public or quasi-public use 
and any such damage or condemnation amount is estimated not to or does not 
exceed $10,000, the Borrower must repair, reconstruct, restore or replace 
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the financed property to substantially the same condition as that in which 
it existed prior to the event causing the damage or condemnation or to a 
condition of at least equal utility in value and will apply the net 
proceeds of any insurance or condemnation award relating to such damage or 
condemnation received by the Borrower to the payment or reimbursement of 
the costs of such repair, reconstruction, restoration or replacement. 


In the event any such damage or condemnation amount is estimated to or 
does exceed $10,000 in amount and the Borrower does not elect to cause the 
Bonds to be prepaid (see "THE BONDS - Mandatory Redemption of Bonds Before 
Maturity"), the Borrower shall repair, reconstruct, replace or restore the 
financed property. 


The Loan Agreement also contains certain restrictions on the sale, 
mortgage, substitution of removal of the financed property and certain 
other covenants that are customary in tax exempt financings of this nature. 


For a discussion of events of default and remedies on default under the 
Loan Agreement, see "THE INDENTURE - Events of Default and Notice Thereof." 


The Loan Agreement also provides that the Borrower may deliver to the 
Trustee a Substitute Letter of Credit (as defined in the Loan Agreement) 
without the written consent of the holders of all outstanding Bonds (i) to 
replace or extend the Letter of Credit prior to its expiration if no event 
of default has occurred and is continuing under the Indenture or (ii) upon 
the institution of insolvency proceedings by or against the Credit Bank, if 
at the time of such substitution the issuer of said Substitute Letter of 
Credit has capital, surplus and undivided profits of at least 
$100,000,000. Any Substitute Letter of Credit must be delivered to the 
Trustee not less than 60 days prior to the expiration or termination of the 
Letter of Credit that is being replaced, and must become effective five 
days prior to the expiration or termination of the Letter of Credit. 


THE INDENTURE 


General 


The Bonds are issuable only in denominations of $5,000 and multiples 
thereof; and are secured by the Letter of Credit, and, under certain 
circumstances, by the Loan Agreement. See "SOURCES OF PAYMENT AND SECURITY 
FOR THE BONDS." The Bonds will be issued in the aggregate principal amount 
of $3,425,000*. 


Redemption 
The Bonds are subject to redemption as described under "THE BONDS - 


Optional Redemption of Bonds Before Maturity" and "THE BONDS - Mandatory 
Redemption of Bonds Before Maturity." 


*Preliminary and subject to change. 
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Events of Default and Notice Thereof 


The term "Event of Default," when used in the Bonds and in the 
Indenture, means any one of the following: (i) default in payment of 
interest or principal on the Bonds or the Note if not cured by the time 
due, (ii) failure by the Borrower for 60 days after notice to it to comply 
with any of its other agreements in the Loan Agreement except as provided 
in the Loan Agreement, (iii) certain events of bankruptcy or insolvency of 
the Borrower, (iv) receipt of notice by the Trustee that an "event of 
default" has occurred under the Reimbursement Agreement, (v) receipt of 
notice by the Trustee of the Credit Bank's proposed termination of the 
Letter of Credit unless the Borrower has provided a substitute Letter of 
Credit as provided in the Loan Agreement, and (vi) insolvency proceedings 
are instituted by or against the Credit Bank and the Borrower has not 
provided a substitute Letter of Credit satisfying the requirements of the 
Loan Agreement within 45 days thereafter. Events of the default under the 
Reimbursement Agreement are described іп detail below. See "THE 
REIMBURSEMENT AGREEMENT - Events of Default." 


If an Event of Default occurs and is continuing, the Trustee is 
required to draw upon and enforce its remedies under the Letter of Credit 
and to apply money received from the honoring of the Letter of Credit to 
the payment of principal of or interest on the Bonds, and must declare all 
the Bonds to be due and payable immediately. That declaration may be 
rescinded, and past defaults (except a default in the payment of the 
principal of or interest on any Note) may be waived, upon the conditions 
provided in the Indenture. 


Bondholders may not enforce the Indenture or the Bonds except as 
provided in the Indenture. The Trustee may require indemnity satisfactory 
to it before it enforces the Indenture or the Bonds. Subject to certain 
limitations, including the approval by the Credit Bank as described in the 
preceding paragraph, holders of a majority in principal amount of the Bonds 
may direct the Trustee in its exercise of any trust or power. The Trustee 
may withhold from Bondholders notice of any continuing default (except a 
default in payment of principal and interest) if it determines that 
withholding notice is in their interests. 


Security 

The Indenture and the Bonds are secured by the Loan Agreement and the 
Letter of Credit. However, remedies provided under the Loan Agreement will 
not be available to the Trustee as long as the Credit Bank honors its 
obligations under the Letter of Credit. See "THE LETTER OF CREDIT." 
Additional Bonds 

Additional Bonds may be issued under the Indenture if certain 


conditions specified in the Loan Agreement and the Indenture are met, and 
such Additional Bonds would be on a parity with the Bonds. 
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Modification of the Bonds 


Subject to certain exceptions, the Indenture or the Bonds may be 
amended with the consent of the Credit Bank and the Holders of at least a 
majority in principal amount of the Bonds, and any existing default may be 
waived with the consent of the Credit Bank and the Holders of a majority in 
principal amount of the Bonds. Without the consent of any Bondholder (but 
only with the consent of the Credit Bank), the Indenture or the Bonds may 
be amended to cure any ambiguity, defect or inconsistency, to provide for 
assumption of Borrower obligations to Bondholders or to make any change 
that does not adversely effect the rights of any Bondholder. 


Satisfaction and Discharge of Indenture 


The Indenture will be discharged and cancelled upon payment or 
redemption of all the Bonds or, under certain circumstances, upon deposit 
with the Trustee of funds or government obligations sufficient for payment 
or redemption of all of the Bonds. 


The Trustee 


Lincoln National Bank and Trust Company of Fort Wayne, Fort Wayne, 
Indiana, is the Trustee under the Indenture. The Trustee is permitted to 
engage in other transactions with the Borrower in its commercial banking 
capacity or otherwise. 


The holders of a majority in principal amount of the Bonds have the 
right to direct the time, method and place of conducting any proceeding for 
exercising any remedy, trust or power available to the Trustee. However, 
the Trustee may refuse to follow any direction that conflicts with law or 
the Indenture, is unduly prejudicial to the rights of other Bondholders, or 
would involve the Trustee in personal liability. The Indenture provides 
that if an Event of Default has occurred and is continuing, the Trustee 
must use a degree of care of a prudent person in conduct of his own affairs 
in the exercise of its power. Subject to the foregoing provisions, the 
Trustee is under no obligation to exercise any of its rights or powers 
under the Indenture at the request of the holder of the Bonds, unless the 
holders have offered the Trustee indemnity satisfactory to it. 


Investment of Money 


Any moneys invested by the Trustee on behalf of the Bondholders, other 
than money which is the proceeds of a payment under the Letter of Credit, 
must be invested by the Trustee in interest-bearing Qualified Investments. 
Such investments include: (1) direct obligations of, or obligations the 
timely payment of the principal of and the interest on which are fully and 
unconditionally guaranteed by, the United States of America; (ii) bonds, 
debentures, participation certificates or notes issued by any of the 
following: Federal Farm Credit Banks, Federal Financing Bank, Federal Home 
Loan Banks, Federal National Mortgage Association, Farmers Home 
Administration ог Federal Home Loan Mortgage Corporation; (iii) 
certificates of deposit, time deposits and other interest-bearing deposit 
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accounts with any banking institution, including the Trustee, which are 
insured by the Federal Deposit Insurance Corporation; (iv) a money market 
fund, "sweep account," mutual fund or trust as invests solely in a 
portfolio of obligations described in (i) or (ii) above; (v) repurchase 
agreements with the Trustee or any of its affiliated banks or any other 
bank having a net worth of at least $25,000,000 secured by a pledge and 
physical delivery (except in the case of securities issued in book-entry 
form which shall be registered in the name of the Trustee) to the Trustee 
of obligations described in (i) or (ii) hereof; (vi) municipal obligations 
the interest on which would be excluded from the gross income of the owners 
thereof for federal tax purposes under Section 103 of the Code if rated in 
one of the two highest rating categories of either Moody's Investors 
Service or Standard & Poor's Corporation; and (vii) stock of a Qualified 
Regulated Investment Company which invests solely in obligations described 
in (vi) above. The interest accruing on and any profit realized from such 
investments, less any loss resulting from such investments, will be applied 
to payments of principal or interest. The Trustee may make such 
investments through any department of the Trustee or any affiliate of the 
Trustee. 


THE REIMBURSEMENT AGREEMENT 


The following, іп addition to information contained under 
"INTRODUCTION" and "THE LETTER OF CREDIT" herein, summarizes certain 
provisions of the Reimbursement Agreement, to which document, in its 
entirety, reference is made for the complete provisions thereof. The 
provisions of any Substitute Letter of Credit and related Reimbursement 
Agreement may be different from those summarized below. 


Issuance of the Letter of Credit 


Subject to the terms and conditions set forth in the Reimbursement 
Agreement, the Credit Bank agrees, upon the request of the Borrower, to 
issue its Letter of Credit in favor of the Trustee for the account of the 
Borrower for a term commencing the date of issuance of the Bonds and 
expiring on October 1, 1999, subject, however, to earlier termination 
described under "THE LETTER OF CREDIT" herein. The Letter of Credit will 
be in the initial face amount of $3,673,313*. See "THE LETTER OF CREDIT" 
for further terms and conditions of the Letter of Credit. 


Reimbursement and Other Payments by the Borrower 


In the Reimbursement Agreement, the Borrower agrees to reimburse the 
Credit Bank for all amounts drawn under the Letter of Credit on the date 
such drawing is honored by the Credit Bank, together with certain costs, 
expenses, taxes and fees of the Credit Bank as provided in the Reimburse- 
ment Agreement and with interest on all amounts not so reimbursed at a per 
annum interest rate equal to 3% above the base lending rate of the Credit 


*Preliminary and subject to change. 
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Bank existing from time to time, and to pay the Credit Bank an annual fee 
calculated as a percentage of the amount available, from time to time, to 
be drawn under the Letter of Credit. The Borrower's obligation to 
reimburse the Credit Bank as provided in the Reimbursement Agreement is 
absolute, unconditional and irrevocable and is to be paid strictly in 
accordance with the terms of the Reimbursement Agreement. 


Fees and Other Payments 


The Borrower has agreed to pay to the Credit Bank a Letter of Credit 
fee equal to 1% per annum of the amount available for drawing under the 
Letter of Credit. The Borrower has agreed to pay to the Credit Bank, on 
the business day after any draw on the Letter of Credit is honored, a fee 
equal to the greater of (i) .125% of the amount of such draw or (ii) $100. 
The Borrower has also agreed to pay the Credit Bank, on the date of any 
transfer of the Letter of Credit, a transaction fee in an amount equal to 
the Credit Bank's then standard fee for transfers in effect on such date. 


Obligations of Borrower Secured 


The obligations of the Borrower under the Reimbursement Agreement are 
secured by a mortgage and security agreement on and an assignment of rents 
and leases from the Project (collectively, the "Credit Mortgage"), which is 
secondary to the Mortgage on the Project assigned to the Trustee in the 
Indenture. 


Events of Default 


The occurrence of any one or more of the following events is an Event 
of Default under the Reimbursement Agreement (unless waived by the Credit 
Bank): 


(a) The Borrower fails to pay when due any amount of principal or 
interest due under the Reimbursement Agreement, or the Borrower fails 
to pay any fee or other amount due under the Reimbursement Agreement at 
the time prescribed in the Reimbursement Agreement, or if no such time 
is so prescribed, within 5 calendar days after notice to the Borrower 
by the Credit Bank that such fee or other amount is due; or 


(b) The Borrower fails, in any material respect as reasonably 
determined by the Credit Bank, to observe or perform certain 
affirmative covenants or certain negative covenants contained in the 
Reimbursement Agreement, and such failure continues unremedied for 30 
days after the Borrower has obtained knowledge thereof; or 


(c) The Borrower fails to observe or perform any other term, 
covenant or agreement contained in the Reimbursement Agreement and such 
failure continues unremedied for 30 days after the Borrower has 
obtained knowledge thereof; or 


(d) Any representation or warranty made by the Borrower in the 
Reimbursement Agreement or in the Bonds, the Loan Agreement or the 


$175 


Indenture to which the Borrower is a party or in any certificate, 
report, opinion or notice of the Borrower pursuant thereto, proves to 
have been incorrect or misleading (whether because of misstatement or 
omission) in any material respect when made; or 


(e) Any event of default occurs and continues under the Credit 
Mortgage or any Default (as defined in the Indenture or the Loan 
Agreement) occurs and continues under the Indenture or the Loan 
Agreement; or 


(f) The Borrower (i) is adjudicated a bankrupt or an order for 
relief is entered against the Borrower under federal bankruptcy law, 
(iii) makes an assignment for the benefit of creditors, (iv) applies 
for, seeks, consents to or acquiesces in the appointment of a receiver, 
custodian, trustee, liquidator or similar official for him or any 
substantial part of his property, (v) institutes any proceeding seeking 
an order for relief or to adjudicate him a bankrupt or insolvent, or 
seeking dissolution, winding ир, liquidation, reorganization, 
arrangement, adjustment or composition of him or his debts under any 
law relating to bankruptcy, insolvency or reorganization or relief of 
debtors or fails to file an answer or other pleading denying the 
material allegations of any such proceeding filed against him, (vi) 
takes any action to effect any of the foregoing actions set forth in 
this subsection (f), or (vii) fails to contest in good faith any 
appointment or proceeding described in subsection (g); or 


(g) Without the application, approval or consent of the Borrower, 
a receiver, custodian, trustee, liquidator or similar official is 
appointed for the Borrower or all or any substantial part of his 
property, or a proceeding described in subsection (f) (v) is instituted 
against the Borrower and such appointment continues undischarged or 
such proceeding continues undismissed or unstayed for a period of 60 
consecutive days; or 


(h) Any judgment or decree in an amount exceeding $20,000 not 
covered by insurance against the Borrower or against any of his 
property remains unpaid, unstayed on appeal, undischarged, unbonded or 
undismissed for a period of 60 consecutive days; or 


(1) The Borrower fails to meet his minimum funding requirements 
with respect to any Plan (as defined in the Reimbursement Agreement) 
established or maintained by him which will have a material adverse 
effect upon the business, operations or financial condition of the 
Borrower, or any such Plan is the subject of termination proceedings 
(whether voluntary or involuntary) and there results from one or more 
of such termination proceedings an aggregate liability of the Borrower 
to the PBGC (as defined in the Reimbursement Agreement) which will have 
a material adverse effect upon the business, operations or financial 
condition of the Borrower. 


If an Event of Default under the Reimbursement Agreement occurs, the 
Credit Bank may, among other things, direct the Trustee to make a drawing 
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under the Letter of Credit for the principal amount of all Bonds then 
outstanding, plus accrued interest thereon, declare all payment obligations 
of the Borrower under the Reimbursement Agreement to be due and payable, 
terminate its obligation to reinstate the Letter of Credit and pursue any 
other action available at law. 


Borrower's Indemnification of the Credit Bank 


In the Reimbursement Agreement, the Borrower agrees to indemnify and 
hold the Credit Bank harmless from and against, and to pay on demand, any 
and all claims, damages, losses, liabilities, reasonable costs and expenses 
whatsoever which the Credit Bank may incur or suffer by reason of or in 
connection with the execution, delivery and performance of the 
Reimbursement Agreement or the Letter of Credit or any other documents 
which may be delivered in connection with the Reimbursement Agreement, or 
in connection with any payment under the Letter of Credit, or any documents 
which may be delivered in connection with the Letter of Credit or the 
transactions contemplated by the Loan Agreement, including, without 
limitation, any liabilities for penalties and any liability resulting from 
litigation brought in connection with the issuance and sale of the Bonds 
and the reasonable fees and expenses of counsel for the Credit Bank with 
respect to any litigation or threatened litigation brought in respect of 
the Letter of Credit, the Reimbursement Agreement, the Bonds, the Loan 
Agreement or the Indenture and all reasonable fees and expenses, if any, in 
connection with the enforcement or defense of the rights of the Credit Bank 
in connection with the Reimbursement Agreement, the Letter of Credit or the 
collection of any monies due under the Reimbursement Agreement, the Letter 
of Credit or the obligations of the Borrower to the Credit Bank. 


THE PRIVATE PLACEMENT 


INB National Bank (the "Placement Agent") has agreed to place the Bonds 
on a best efforts and will be compensated in an amount equal to 1.5% of the 
principal amount of the Bonds, plus costs and expenses. 


The Borrower has agreed to indemnify the Placement Agent, the Issuer, 
the Credit Bank and the Trustee, each of their respective members, officers 
and employees, and each person who controls the Placement Agent, the 
Issuer, the Credit Bank and the Trustee against certain liabilities, 
including liabilities under the Securities Act of 1933, as amended. 


TAX MATTERS 


In the opinion of Ice Miller Donadio & Ryan, Indianapolis, Indiana, 
Bond Counsel, under existing laws, regulations, judicial decisions and 
rulings, interest on the Bonds is excludable from gross income under 
Section 103 of the Internal Revenue Code of 1986, as amended (the "Code"), 
for federal income tax purposes, except for interest on any Bond for any 
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period during which such Bonds is owned by a person who is a "substantial 
user" of the Project or a "related person" as defined in Section 147(a) of 
the Code. This opinion relates only to the exclusion from gross income of 
interest on the Bonds for federal income tax purposes under Section 103 of 
the Code and is conditioned on continuing compliance by the Issuer and the 
Borrower with the Tax Covenants (hereinafter defined). Failure to comply 
with the Tax Covenants could cause interest on the Bonds to lose the 
exclusion from gross income for federal income tax purposes retroactive to 
the date of issue. In the opinion of Ice Miller Donadio & Ryan, 
Indianapolis, Indiana, Bond Counsel, under existing laws, regulations, 
judicial decisions and rulings, interest on the Bonds is exempt from income 
taxation in the State of Indiana ("State"). This opinion relates only to 
the exemption of interest on the Bonds for State income tax purposes. See 
Appendix C for the form of opinion of Bond Counsel. 


The Code imposes certain requirements which must be met subsequent to 
the issuance of the Bonds as a condition to the exclusion from gross income 
of interest on the Bonds for federal income tax purposes. The Issuer and 
the Borrower will covenant not to take any action, within their power and 
control, nor fail to take any action with respect to the Bonds that would 
result in the loss of the exclusion from gross income for federal income 
tax purposes of interest on the Bonds pursuant to Section 103 of the Code 
(collectively, the "Tax Covenants"). The Indenture and the Loan Agreement 
and certain certificates and agreements to be delivered on the date of 
delivery of the Bonds establish procedures under which compliance with the 
requirements of the Code can be met. It is not an event of default under 
the Indenture if interest on the Bonds is not excludable from gross income 
for federal tax purposes or otherwise pursuant to any provision of the Code 
which is not in effect on the issue date of Bonds. 


The interest on the Bonds is not a specific preference item for 
purposes of the federal, individual or corporate alternative minimum 
taxes. However, interest on the Bonds is included in adjusted net book 
income and adjusted current earnings in calculating corporate alternative 
minimum taxable income for purposes of the corporate alternative minimum 
tax and the environmental tax imposed by Section 59A of the Code. 


Public Law 347-1989 (rs) (P.L. 347) was enacted by the 1989 Indiana 
General Assembly and will, effective January 1, 1990, impose a franchise 
tax on certain taxpayers (as defined in P.L. 347) which, in general, are 
all corporations which are transacting the business of а financial 
institution in Indiana. The franchise tax will be measured in part by 
interest excluded from gross income under Section 103 of the Code minus 
associated expenses disallowed under Section 265 of the Code. Taxpayers 
should consult their own tax advisors regarding the impact of this 
legislation on their ownership of the Bonds. 
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Although Bond Counsel will render an opinion that interest on the Bonds 
is excluded from federal gross income and exempt from State income tax, the 
accrual or receipt of interest on the Bonds may otherwise affect a 
bondholder's federal income tax or state tax liability. The nature and 
extent of these other tax consequences will depend upon the bondholder's 
particular tax status and а bondholder's other items of income or 
deduction. Taxpayers who may be affected by such other tax consequences 
include, without limitation, financial institutions, certain insurance 
companies, S corporations, certain foreign corporations, individual 
recipients of Social Security or railroad retirement benefits and taxpayers 
who may be deemed to have incurred (or continued) indebtedness to purchase 
or carry the Bonds. Bond Counsel expresses no opinion regarding any other 
such tax consequences. Prospective purchasers of the Bonds should consult 
their own tax advisors with regard to the other tax consequences of owning 
the Bonds. 


LEGAL MATTERS 


Legal matters incident to the issuance of the Bonds are subject to the 
unqualified approving opinion of Ice Miller Donadio & Ryan, Indianapolis, 
Indiana, as bond counsel. Certain legal matters will be passed on for the 
Borrower by Hayes, Swift, Finlayson & Witmer, Fort Wayne, Indiana, for the 
Issuer by Helmke, Beams, Boyer & Wagner, Fort Wayne, Indiana, for the 
Credit Bank by Miller Carson & Boxberger, Fort Wayne, Indiana, and for INB 
National Bank by Barnes & Thornburg, Indianapolis, Indiana. 


CITY OF FORT WAYNE, INDIANA 
By: 
Mayor 
September , 1989 
8146z 
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Appendix A 


IRREVOCABLE TRANSFERABLE LETTER OF CREDIT 
eee se eS ee ee 


No. 





, 1989 
TO: Lincoln National Bank and Trust 
Company of Fort Wayne, as Trustee 
P.O. Box 960 
Fort Wayne, IN 46801-0960 


Attention: Corporate Trust Department 


Re: $3,425,000.00, City of Fort Wayne, Indiana, Economic 
Development Refunding Revenue Bonds, Series 1989 
(Vincent P. Tippmann Project) 


Ladies and Gentlemen: 


We hereby establish our Irrevocable Transferable 
Letter of Credit in your favor as Trustee for the owners of the 
above described bonds (the "Bonds") issued by the City of Fort 
Wayne, Indiana (the "Issuer") pursuant to the Trust Indenture 
(the "Indenture") dated as of ‚ 1989 between you as 
Trustee and the Issuer for the account of Vincent P. Tippmann 
(the "Borrower") in the amount of $3,673,313.00, comprising (i) 
the principal of the Bonds in the amount of $3,425,000.00, plus 
(ii) the greater of (a) a redemption premium due in the event 
of a Determination of Taxability (as defined in the Indenture) 
in the maximum amount of $102,750.00 representing 3% of the 
original principal amount of the Bonds, or (b) a redemption 
premium due in the event of the prepayment of the principal on 
the Bond pursuant to the Indenture in the maximum amount of 
$68,500.00 representing 2% of the initial principal amount of 
the Bonds, plus (iii) interest thereon accrued for a maximum 
period of 180 days in the maximum amount of $145,563.00 (such 
amount as from time to time adjusted as provided below being 
hereinafter referred to as the "Available Credit"), available 
against the following described documents (the "Payment 
Documents") presented on a Business Day (as hereinafter 
defined) to us at 116 East Berry Street, Fort Wayne, Indiana 
46802 in the form attached hereto as Annex A, Annex B or Annex 
C and made a part hereof (each a "Drawing Certificate") (x) in 
the form of a letter on your letterhead signed by a purported 
authorized officer of your bank, or (y) in the form of a tested 
telex, sent by a purported authorized officer of your bank (to 
telex no. 9102508071LINCOLNBANK UD), or (z) in the form of a 





telecopy sent by a purported authorized officer of your bank 
(to telephone no. (219) 461-6495). 


The Available Credit will be reduced automatically by 
the amount of any drawing hereunder; provided, however, that 
the Interest Portion as defined in any Principal and Interest 
Drawing in the form of Annex B hereto shall be automatically 
reinstated effective the 16th calendar day from the date of 
such drawing unless you shall have received notice from us 
("Nonreinstatement Notice") by tested telex (or other written 
notice within fifteen (15) calendar days of the date of such 
Principal and Interest Drawing) that an Event of Default under 
the Reimbursement Agreement (as defined in Annex D hereto) has 
occurred and is continuing and that the amount of the Interest 
Portion of such drawing will therefor not be reinstated. In 
the event we elect to issue a Nonreinstatement Notice, we shall 
likewise deliver to you written notice in the form of Annex D 
hereto directing you to make a drawing hereunder for the 
principal amount of all Bonds then outstanding and all interest 
accrued thereon. 


The Available Credit as from time to time in effect 
will be permanently reduced after receipt of, and pursuant to, 
notice from you, in the form of Annex E hereto, of a redemption 
or cancellation of less than all of the Bonds outstanding, by 
an amount equal to the amount stated in said notices. 


Demand for payment may be made by you under this 
Letter of, Credit prior to the expiration hereof "at our 
aforesaid address, on a Business Day, (a day other than a 
Saturday or Sunday, on which we are open for the purpose of 
conducting commercial banking business). If a drawing in 
respect of payment is made by you hereunder at or before 1:00 
P.M. (Fort Wayne time) on the Business Day preceding the 
Payment Date (as defined in the Drawing Certificate and 
provided that such drawing and the documents presented in 
connection therewith conform to the terms and conditions 
hereof, payment shall be made to you of the amount specified, 
in immediately available funds, at or before 10:00 A.M. (Fort 
Wayne time), on the Payment Date. If a drawing in respect of 
payment is made by you hereunder after 1:00 P.M. (Fort Wayne 
time) on the Business Day preceding the Payment Date and 
provided that such drawing and the documents presented in 
connection therewith conform to the terms and conditions 
hereof, payment shall be made to you of the amount specified, 
in immediately available funds, on or before 5:00 P.M. (Fort 
Wayne time) on the next succeeding Business Day. Disbursement 





hereunder shall be deemed to have been made when you receive a 
check or debit memorandum from us. 


The Letter of Credit shall expire at our close of 
business in Fort Wayne, Indiana, on the earliest to occur of 
the following: (i) October 1, 1999; (ii) fifteen (15) days (or 
if such 15th day is not a Business Day, on the next following 
Business Day) following the date you receive notice from us in 
the form of Annex D hereto; (iii) the date on which an 
Acceleration Drawing in the form of Annex A hereto made 
hereunder is honored by us; (iv) the date you surrender this 
Letter of Credit to us for cancellation as required by the 
Indenture; and (v) the date on which all Bonds are transferred 
to the Trustee for cancellation. 


This Letter of Credit is transferable in its entirety 
(but not in part) to any transferee who has succeeded you as 
Trustee under the Indenture and may be successively 
transferred. Such transfer shall be effected by the 
presentation to us of this Letter of Credit accompanied by a 
certificate substantially in the form of Annex F hereto and 
payment by the Borrower of our standard transfer fee (as of 
such time). 


We hereby agree with you that a drawing made in 
compliance with the terms of this Letter of Credit will be duly 
honored on presentation to the Bank and will be payable only in 
funds of the Bank. 


Partial drawings are permitted. 


Except as otherwise expressly stated herein, this 
letter of Credit is subject to the Uniform Customs and 
Practices for Documentary Credits (1983 Revision), 
International Chamber of Commerce, Publication No. 400 (the 
"UCP"), excluding Article 45 and the first sentence of Article 
54(e) thereof. As to matters not covered by the UCP, and to 
the extent not inconsistent with the UCP, this letter of Credit 
shall be governed by and construed in accordance with the laws 
of the State of Indiana. 


This Letter of Credit sets forth in full our 
undertaking, and, except for reference to the Indenture for the 
definition of certain capitalized terms used herein, such 
undertaking shall not in any way be modified, amended, 
amplified or limited by reference to any document, instrument 
or agreement referred to herein (including, without limitation, 





the Bonds), except the certificates referred to herein; and any 
such reference shall not be deemed to incorporate herein by 
reference any document, instrument or agreement except for such 
certificates. 


LINCOLN NATIONAL BANK AND TRUST 
COMPANY OF FORT WAYNE 
By: 


Jon L. Walda 


Its: Senior Vice President 





ANNEX A 


TRUSTEE'S CERTIFICATE - ACCELERATION DRAWING 


Date: 





TO: Lincoln National Bank and Trust 
Company of Fort Wayne 
Р.О. Вөх 960 
Fort Wayne, IN 46801-0960 


Attention: 


Commercial Loan Department 


Re: Irrevocable Transferable Letter of Credit No. 
issued by Lincoln National Bank and Trust Company of 


БОЕ 


Маупе 


The undersigned, а duly authorized officer of Lincoln 
National Bank and Trust Company of Fort Wayne in its capacity 
as trustee (the "Trustee") hereby certifies to Lincoln National 
Bank and Trust Company of Fort Wayne (the "Bank") with 
reference to the Irrevocable Transferable Letter of Credit 
referred to above (the "Letter of Credit") issued in favor of 
said Trustee that: 


(1) 


(2) 


(3) 


The Trustee is the Trustee under the Indenture 
for the owners of the Bonds. 


The Trustee is making a drawing under the Letter 
of Credit in the amount of $ with 
respect to the payment of (i) the principal 
amount of all Bonds outstanding on 

[interest date of acceleration] (the "Payment 
Date") plus (ii) interest on such Bonds accrued 
to the Payment Date. An "Event of Default" has 
occurred under  Subsection (specify relevant 
Subsection) of Section 701 of the Indenture and 
the Trustee has declared an acceleration 
pursuant to Section 702 of the Indenture of all 
Bonds outstanding. 


(a) The amount of the drawing was computed in 
compliance with the terms and conditions of the 
Indenture and does not exceed the Available 
Credit as presently in effect. 


(b) Of the amount stated in (2) above: 





(4) 


(5) 


Any 


T) S is demanded in respect 
of the principal amount of the Bonds; and 


(ii) $ is demanded in respect 
of accrued interest on the Bonds, computed 
at the rate of interest on the Bonds for an 
aggregate period of days (which 
is not more than 180 days). 


The Trustee has not received more than fifteen 
(15) days before the date of this certificate 
any written notice from the Bank in the form of 
Annex D to the Letter of Credit. 


The Trustee was not prior to the date of this 
drawing required to surrender the Letter of 
Credit to the Bank for cancellation in 
accordance with the terms of the Indenture. 


capitalized term used herein and not defined 


shall have its respective meaning as set forth in the Letter of 
Credit or the Indenture (as defined in the Letter of Credit). 


IN WITNESS WHEREOF, the Trustee has executed and 
delivered this Certificate as of the day of ; 


LINCOLN NATIONAL BANK AND TRUST 
COMPANY OF FORT WAYNE, as Trustee 


By: 


Its: 





ANNEX B 
TRUSTEE'S CERTIFICATE - PRINCIPAL AND INTEREST DRAWING 
eee АЗЫ REO LT DRAWING 


Date: 





TO: Lincoln National Bank and Trust 
Company of Fort Wayne 
P.O. Box 960 
Fort Wayne, IN 46801-0960 


Attention: Commercial Loan Department 


Re: Irrevocable Transferable Letter of Credit No. 
issued by Lincoln National Bank and Trust Company of 
Fort Wayne 


The undersigned, a duly authorized officer of Lincoln 
National Bank and Trust Company of Fort Wayne in its capacity 
as trustee (the "Trustee") hereby certifies to Lincoln National 
Bank and Trust Company of Fort Wayne (the "Bank") with 
reference to the Irrevocable Transferable Letter of Credit 
referred to above (the "Letter of Credit") issued in favor of 
said Trustee that: 


(1) The Trustee is the Trustee under, the Indenture 
for the owners of the Bonds. 


(2) The Trustee is making a drawing under the Letter 
of Credit in the amount of $ 
pursuant to Section 202 of the Indenture, 
$ of which (the "Interest Portion") 
is for the payment of interest due on all Bonds 
outstanding on the Interest Payment Date 
occurring on {insert 
applicable date] (the "Payment Date") and 
$ of which is for the payment 
of principal due on all Bonds outstanding on the 
Payment Date. 


(3) (a) The amount of the drawing was computed in 
compliance with the terms and conditions of the 
Indenture and, when added to the amount of any 
other drawing under the Letter of Credit made 
simultaneously herewith, does not exceed the 
Available Credit as presently in effect. The 
amount of interest drawn hereunder was computed 
at the rate of interest on the Bonds for an 
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aggregate period of ( ) 
days (which is not more than 180 days) on Bonds 
in the principal amount of 
Dollars ($ Des 





(4) The Trustee has not received more than fifteen 
(15) days before the date of this certificate 
any written notice from the Bank in the form of 
Annex D to the Letter of Credit. 


(5) The Trustee was not prior to the date of this 
drawing required to surrender the Letter of 
Credit to the Bank for cancellation in 
accordance with the terms of the Indenture. 


Any capitalized term used herein and not defined 
shall have its respective meaning as set forth in the Letter of 
Credit or the Indenture (as defined in the Letter of Credit). 


IN WITNESS WHEREOF, the Trustee has executed and 
delivered this Certificate as of the day of ? 


LINCOLN NATIONAL BANK AND TRUST 
COMPANY OF FORT WAYNE, as Trustee 


By: 





Its: 


—————————————— 








ANNEX C 
TRUSTEE'S CERTIFICATE - REDEMPTION DRAWING 
EE LON DRAWING 


Date: 





TO: Lincoln National Bank and Trust 
Company of Fort Wayne 
P.O. Box 960 
Fort Wayne, IN 46801-0960 


Attention: Commercial Loan Department 


Re: Irrevocable Transferable Letter of Credit No. 
issued by Lincoln National Bank and Trust Company of 
Fort Wayne 


The undersigned, a duly authorized officer of Lincoln 
National Bank and Trust Company of Fort Wayne in its capacity 
as trustee (the "Trustee") hereby certifies to Lincoln National 
Bank and Trust Company of Fort Wayne (the "“Bank") with 
reference to the Irrevocable Transferable Letter of Credit 
referred to above (the "Letter of Credit") issued in favor of 
said Trustee that: 


(1) The Trustee is the Trustee under the Indenture 
for the owners of the Bonds. 


(2) The Trustee is making a drawing under the Letter 
ofp Credit "int the. amount: of $ 
pursuant to Section 501 of the Indenture with 
respect to the payment of (i) the principal 
amount of Bonds to be redeemed pursuant to a 
[ [mandatory] [optional] delete one of the 
foregoing] redemption on [insert 
applicable date] (the "Payment Date"), plus (ii) 
the Redemption Premium in the amount of 
$ , plus (iii) interest on such 
Bonds accrued to the Payment Date. 


(3) (a) The amount of the drawing was computed in 
compliance with the terms and conditions of the 
Indenture and, when added to the amount of any 
other drawing under the Letter of Credit made 
simultaneously herewith, does not exceed the 
Available Credit as presently in effect. 


(b) Of the amount stated in (2) above: 
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(i) $ is | demanded in 
respect of the principal amount of the 
Bonds; and 


(ii) $ is | demanded in 
respect of accrued interest on the Bonds, 
computed at the rate of interest on the 
Bonds for an aggregate period of 

days which is not more than 
180 days. 


(4) The Trustee has not received more than fifteen 
(15) days before the date of this certificate 
any written notice from the Bank in the form of 
Annex D to the Letter of Credit. 


(5) The Trustee was not prior to the date of this 
drawing required to surrender the Letter of 
Credit to the Bank for cancellation in 
accordance with the terms of the Indenture. 


Any capitalized term used herein and not defined 
shall have its respective meaning as set forth in the Letter of 
Credit or the Indenture (as defined in the Letter of Credit). 

IN WITNESS WHEREOF, the Trustee has executed and 
delivered this Certificate as of the day of A 


LINCOLN NATIONAL BANK AND TRUST 
COMPANY OF FORT WAYNE, as Trustee 


By: 


AEREN Ee ee ee 
Less 








ANNEX D 


NOTICE OF DIRECTION TO TRUSTEE 
TO MAKE A DRAWING UNDER LETTER OF CREDIT 


Date: 


TO: Lincoln National Bank and Trust 
Company of Fort Wayne 
P.O. Box 960 
Fort Wayne, IN 46801-0960 


Re: Irrevocable Transferable Letter of Credit No. 
issued by Lincoln National Bank and Trust Company of 
Fort Wayne 


Gentlemen: 


Reference is made to the Credit and Reimbursement 
Agreement dated as of August 1, 1989 between Vincent P. Tippman 
and Lincoln National Bank and Trust Company of Fort Wayne (the 
"Reimbursement Agreement") pursuant to which there exists an 
Event of Default (as defined in the Reimbursement Agreement) 
under [insert section reference and a specific description of 
the Event of Default]. 


Please be advised (i) that in accordance with the 
Indenture of Trust dated as of August 1, 1989 between the 
City of Fort Wayne, Indiana, and you as Trustee (the 
"Indenture"), we are directing you, as the beneficiary of the 
Letter of Credit, to make a drawing under the Letter of Credit 
for the principal amount of all outstanding Bonds, together 
with interest accrued thereon and (ii) that as a consequence of 
such direction you may make a drawing under the Letter of 
Credit no later than fifteen (15) days (or if such 15th day is 
not a Business Day, on the next succeeding Business Day) after 
your receipt of this notice, after which day the Letter of 
Credit will expire. 


Very truly yours, 
LINCOLN NATIONAL BANK AND TRUST 
COMPANY OF FORT WAYNE 


By: 





ANNEX E 
NOTICE OF REDUCTION OF AVAILABLE CREDIT 


Date: 





TO: Lincoln National Bank and Trust 
Company of Fort Wayne 
P.O. Box 960 
Fort Wayne, IN 46801-0960 


Attention: Commercial Loan Department 


Re: Irrevocable Transferable Letter of Credit No. 
issued by Lincoln National Bank and Trust Company of 
Fort Wayne 


Gentlemen: 


This is to notify you that on the date hereof 

Dollars ($ ) principal amount of 

Bonds have been [[redeemed] or [cancelled] (strike whichever is 
inapplicable)] in accordance with the terms of the Indenture of 
Trust dated as of August 1, 1989, between the City of Fort 
Wayne, Indiana and Lincoln National Bank and Trust Company of 
Fort Wayne, as Trustee (the "Indenture"). In accordance with 
the Letter of Credit, the available Credit is reduced to 
Dollars ($ ) upon receipt of this 





notice. 


Following the redemption or cancellation referred to 
above, the aggregate principal amount of all the Bonds which 
are outstanding within the meaning of the Indenture is 

Dollars ($ ) and the 
maximum amount of interest, computed in accordance with the 
terms and conditions of the Bonds and the Indenture, which 
could accrue on such Bonds for a period of 180 days in 
$ , Calculated on the basis of a 360 day year. 
The sum of such amount in respect of principal and such amount 
in respect of interest does not exceed the Available Credit 
following the reduction thereof pursuant to this Notice of 
Reduction. 


The amount of the reduction was computed in 
accordance. with Section  2.03(a)(i) of “the Credit and 
Reimbursement Agreement dated as of June 1, 1989 between 
Vincent P. Tippmann and Lincoln National Bank and Trust Company 
of Fort Wayne. 


Any capitalized term used herein and not defined 
shall have its respective meaning as set forth in the Letter of 
Credit or the Indenture. 

Very truly yours, 


LINCOLN NATIONAL BANK AND TRUST 
COMPANY OF FORT WAYNE, as Trustee 


By: 





Les: 


ee _ 








ANNEX F 
FORM OF TRANSFER INSTRUCTION 
I ERO TRUCTION 
Date: 


TO: Lincoln National Bank and Trust 
Company of Fort Wayne 
P.O. Box 960 
Fort Wayne, IN 46801-0960 


Attention: Commercial Loan Department 


Re: Irrevocable Transferable Letter of Credit No. 
issued by Lincoln National Bank and Trust Company of 
Fort Wayne 


Gentlemen: 


For value received, the undersigned beneficiary 
hereby irrevocable transfers to: 


(Name of Transferee) 
(Address) 


which is the successor Trustee under the Indenture of Trust 
dated as of August 1, 1989 between the City of Fort Wayne, 
Indiana and Lincoln National Bank and Trust Company of Fort 
Wayne, as Trustee all rights of the undersigned beneficiary to 
draw under the above Letter of Credit. 


By thzs transfer, айя rights of the undersigned 
beneficiary in such Letter of Credit are transferred to the 
transferee and the transferee shall have the sole rights as 
beneficiary thereof, including sole rights relating to any 
amendments, whether increases or extensions or other amendments 
and whether now existing or hereafter made. All amendments are 
to be advised directly to the transferee without necessity of 
any consent of or notice to the undersigned beneficiary. 


3 The Letter of Credit is returned herewith, and we ask 
you to endorse the transfer on the reverse thereof and forward 
it directly to the transferee with your customer notice of 
transfer. 


Very truly yours, 


Signature of Beneficiary as 
predecessor Trustee 
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Appendix B 


LETTER OF CREDIT BANK FINANCIAL DISCLOSURE 


LINCOLN NATIONAL BANK AND TRUST COMPANY OF FORT WAYNE (the 
"Bank") is a national banking association organized under the 
laws of the United States of America. The Bank's principal 
office is located in Fort Wayne, Indiana. 


The Bank is a wholly-owned subsidiary of Lincoln Financial 
Corporation. Lincoln Financial Corporation will not be liable 
on the Letter of Credit. 


Selected unaudited financial information for the Bank as of 
December 31, 1988, and March 30, 1989, and the year and three 
month period then ending, is presented in this Appendix B. 
This financial information is excerpted from the Call Reports 
filed by the Bank with the Office of the Comptroller of the 
Currency, the Federal Deposit Insurance Corporation and the 
Federal Reserve System. Full copies of these reports are 
available upon request. 
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JJ Affix the address label in this space. vil pees 
у CALL NO. 166 32 12-31-88 [2] 
e CERT: 04341 01124 ST-8K: 18-1470 * 

LINCOLN. NATIONAL BANK AND TRUST COMP  —— 

ЕТЕД Т BERRY STREET 46802 jg 


E ud 


FDIC Certificate Number 014131411) 


Consolidated Report of Income 
for the period January 1, 1988-December 31, 1988 


All Report of Income schedules are to be reported on a calendar year-to-date basis Іп thousands of dollars. 
Schedule RI—Income Statement 


[580 |] а 
у у кын income on loans: ANM 
i Loue te ect edt ке шты; чш (ЕНЕ h P 
Lui ir dpt PU DOO OO IO Аро OUO bn 
(3) Commercial and Industrial loans ........................... 027 | 1.43) 
(4) кеМ АШЕР a for household, family, and other personal TUTTI 
MEI px eK c KE з-с ШШ reper cane 
(5).Loans to foreign governments and official institutions ........ NE | 1.4.(5) 
retten О 
(а) Taxable оБідайопв...................... еее NE | 1.a.(6Xa) 
(b) Tax-exempt оы!да!їюпа................................. Sees 1.a.(6Xb) 
(7) All other lOBn8 ...... cec eee ee nere eere sesso see ossesaone 1.а.(7) 
b. Income from lease financing receivables: 
(1) Taxable leased .......cccccccccccccccccccccccccccecsececes 1.b.(1) 
(2) Tax-exempt T ERIS erue eese eese ns Fre csi Se жэза БЕ 1.5.2) 
с. Interest income on balances due from depdaltory institutions’... 1948) 416, 


d. Interest and dividend income on securities: 
(1) U.S. Treasury securities and U.S. Government agency and 
corporation об! дайопа......................... еее 
(2) Securities issued by states and political subdivisions 
In the U.S.: 





(a) Taxable securities ........................... otn IE itd. (2a) 
(b) Tax-exempt securities ..... cesse nnn к 1.8.250) 
(3) Other domestic securities (debt and өдиіїу).................. [2S] Г 320] 1.4.(3) 
(4) Foreign securities (debt and әдш!їу)......................... Е рнини 1.84) 
€. Interest income from assets held In trading accounts............ | e 1.0. 
f. Interest income on federa! funds sold and securities purchased 
under agreements to resell ................................... rt 
0. Total interest income (sum of items 1.а through 1.f) ............. g 1.9. 


"includes interest income on time certificates of deposit not held in trading accounts. 
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2. Interest expense: 
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Dollar Amounts in Thousands 






&. Interest on deposits: 
(1) Transaction accounts (NOW accounts, ATS accounts, and 


| 


























telephone and preauthorized transfer accounts) ............. 2a.(1) 
(2) Nontransaction accounts: 
(a) Money market deposit accounts (MMDAs) ............... 2.а.(2Ха) 
(b) Other savings берозѕіїз................................ 2.a.(2)b) 
(c) Time certificates of deposit of $100,000 or more. ......... 2.a.(2)c) 
(d) All other time дерозіїз................................ 2.a.(2)(d) 
b. Expense of federa! funds purchased and securities sold under 
agreements to геригсһазе................................... [ку | 145297 2p 
€. Interest on demand notes issued to the U.S. Treasury and on. ШШШ 
Othar borrowed MONS аа teisetepas emos ey MIL RENE 2.c. 
d. Interest on mortgage indebtedness and obligations under BLATT 
capitalized leases ..... SEI s ТААТ. И AC q Pe 
@. Interest on notes and debentures subordinated to deposits...... 
f. Total interest expense (sum of items 2.a through 2.0) ........... 
3. Net interest income (item 1.9 minus 2.Ї)......................... r 2: 
4. Provisions: 
a. Provision for loan and lease !\озвөз........................... 4a 
b. Provision for allocated transfer гізк........................... 4.b 
5. Noninterest income: 
а. income from fiduciary ас!їу!!өз....................... NU e 5.a. 
b. Service charges on deposit accounts ........ е s P Gia. a RN Vs » 
с. Trading gains (losses) and fees from m" exchange 
е R E T we «эда е: sies e wa end wad 
d. Other foreign transaction gains (losses) . CES E О 
е. Gains (losses) and fees from assets held in trading accounts . 
f. Other noninterest їпсоте*........................... 
9. Total noninterest income (sum of items 5. а through 5.f) ......... gn : 5.g. 
6. Gains (losses) on securities not held in trading accounts .......... ся 6. 
7. Noninterest expense: 
a. Salaries and employee benefits .............................. 
b. Expenses of premises and fixed assets (net of rental income) 
(excluding salaries and employee benefits and mortgage interest) 
C. Other noninterest ехрепзе*............................... TE 
d. Total noninterest expense (sum of items 7.a through 7.c) ........ 7.d. 
8. Income (loss) before income taxes and extraordinary items and other 
adjustments (item 3 plus or minus items 4.a, 4.b, and 5.g, 6, and 7.d) | Se | — [14 70 | 8. 
9. Applicable income taxes (on item 8).......................... vu © 9. 
10. income (loss) before extraordinary items and other adjustmente 
(item B minus D. sssri залив кел eos S Ran QUE Exe 2 Qu EOD Meares 10. 
11. Extraordinary items and other adjustments: 


12. Net income (loss) (sum of items 10 and 11.с)..................... 


&. Extraordinary items and other adjustments, gross of income 
taxes* ee 

b. Applicable income taxes (on item 11.a)* 

C. Extraordinary items and other adjustments, net of income taxes 
(tem 11:8 minus Ту, ао элда er A aces see cess. 





JUN 


EE 





||| mmm cm 





"Describe on Schedule RI-E—Explanations. 
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"FDIC Certificate Number P 4, 3, 4, 1 [5] 
) 
Schedule RI— Continued 
Dollar Amounts in Thousands E 
Memoranda 
1. eur expense incurred to carry tax-exempt securities, loans, and leases acquired QUID 
after August 7, 1986, that is not deductible for federal Income tax ригрозез.............. [SS | МОМЕ | мл. 
2. АП other expenses included in Schedule RI above that are not deductible for federal ШЇЇ Т 
income tax purposes ........... His ors HM лз чай н, mS PEE NE eue e B Е 


3. Estimated foreign tax credit included in applicable income taxes, items 9 and Th b above.. 
4. Number of full-time equivalent employees on payroll at end of current period 
(round to nearest whole number) ............................... rr rr neono 





Schedule RI-A—Changes in Equity Capital 


Indicate decreases and losses in parentheses. 













а 
. Total equity capital originally reported in the December 31, 1987, Reports of 
Condition and INCOME 6.66 iss ce csndeenccscnsctuccerscusoounesee WOES RUE N FREE e OR OUR T 
2. Equity capital adjustments from amended Reports of income, net* ..... XEM 2. 
3. Amended balance end of previous calendar year (sum of items 1 and 2) ................ 3. 
4. Net income (loss) (must equal Schedule RI, item 12).................................. 4. 
5. Sale, conversion, acquisition, or retirement of capital stock, net .... EG Pim 8. 
6. Changes incident to business combinations, net ...... ЕЕЕ Бае 6. 
7. LESS: Cash dividends declared on preferred stock ................ TES Us 7. 
B. LESS: Cash dividends declared on common зїосК........................... Perrone 8. 
9. Cumulative effect of changes in accounting principles from prior years* (see instructions DIT 
tor thia SODIUM). io coiere rau РРОЗРРИ ЛАРВЕ эө Жөкө Жө ө еж BOY OT TD . 9. 
10. Corrections of material accounting errors from prior years* (see instructions for this schedule). . 10. 
11. Change in net unrealized loss on marketable equity зөсигі(1өз......................... 11. 
12. Other transactions with parent holding company* (not included in item 5, 7, or 8 above) .. 12. 
13. Total equity capital end of current period (sum of items 3 through 12) (must equal 
13. 


Schedule RO HOm a8) еве ое E к еее оа еее Rants e IT QE ce 


*Describe on Schedule RI-E— Explanations. 
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FDIC Certificate Number 04341 


Consolidated Report of Condition for 
Insured Commercial Banks for December 31, 1988 


All schedules are to be reported in thousands of dollars. Unless otherwise indicated, 
report the amount outstanding as of the last business day of the quarter. 


Schedule RC—Balance Sheet 











































































[ C300 | 
Dollar Amounts In Thousands | Bil | Mil Thou] 
et ШШ 
1. Cash and balances due from depository institutions (from Schedule RC-A): 
&. Noninterest-bearing balances and currency and coin' er hoo hig | 
b. Interest-bearing Ыа!апсәз!................................ a8 or] — [41 P50 | 
2 Securities (from Schedule ВС-В)............................. ' | рб? B41 | 
3. Federal funds sold and securities purchased under agreements to resell: ШШ ЇЙЇ 
а. Federal funds sold ...... dude hm Ra MM eM du Ux | | 42 Boo | 
b. Securities purchased under agreements to resell .................................. Um [21 DOO | 
4. Loans and lease financing receivables: X м 

а. Loans and leases, net of unearned Income (from Schedule RC-C). [zz | PeU pey] 

b. LESS: Allowance for loan and lease \оззәз.................... Жан LE tur 

C. LESS: Allocated transfer risk гөзөгүө.......................... sa | | МОКЕ | 

d. Loans and leases, net of unearned income, | 
allowance, and reserve (item 4.а minus 4.b and Lu TIT E Ta | B12 770 | 
L'Ex | | NONE | 


5. Assets held in trading accounts (from Schedule RC-D) . 
6. Premises and fixed assets (including capitalized leases [T2 | — |10 564 | 
7. Other real estate owned..... Muret кө ә бз беры» акаа n most rd NAE UE eee see zm | |] 

8. Investments in unconsolidated subsidiaries and associated сотрапіез................. 
9. Customers’ liability to this bank оо acceptances ошвїала!пд.......................... 
10. Intangible assets (from Schedule АС-М).................. Awe uL APR NET ED UNE 
11. Other assets (from Schedule ВС-Е)................................................. 


12. Total assets (sum of items 1 iroughi1) 25.5: Ы аео а. cons dE A 





"Includes cash items In process of collection and unposted debits. 
"includes time certificates of deposit not held in trading accounts. 
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ni FFIEC 032 
M Page RC-2 


a i 
Schedule RC—Continued 


































LIABILITIES 
13. Deposits: 
&. in domestic offices (sum of totals of columns A and C from Schedule RC-E) iy} EE |  I[UU6 [247] 43.a. 
(1) Noninterest-bearing' .. . . il| 13.2. 
(2) Interest-bearing ............ . Loe = H 13.а.( 
b. In foreign offices, Edge апа Agr: | 
(1) Noninterest-bearing........ > 
(2) Interestbearing-... О оо eean EIL ee CUR ae 
14. Federa! funds purchase and securities sold under agreements to repurchase: 
a. Federal funds purchased.......... CITY BOSCH DD UE TOUT r 14.a. 
b. Securities sold under agreements to repurchase ................... VENIAM he ree | — [164 [787] 14.b. 
15. Demand notes issued to the U.S. Treasury..... S ec о аА ex [ 81394] 45, 
16. Other borrowed money...... hdc MEME OE RC D RA i | — [138] 16. 
17. Mortgage indebtedness and obligations under capitalized leases............... 17. 
18. Bank's liability on acceptances executed and outstanding. .......4. eov ee eo 18. 
19. Notes and debentures subordinated to беровиз.............................. 19. 
20. Other liabilities (from Schedule ВС-б)...................................... ve 1 20. 
21. Total liabilities (sum of items 13 through 20). ................. Hh REDE. MNA d ‚| | 172641804] 21. 
ШШШ HT 
22. Limitediifs, preferred) Stock... О ае des reme eee ea ae, SU Ea | NONE | 22. 
EQUITY CAPITAL 
23. Perpetual preferred stock ................ SS uis eie el ә: Fa | NOME | 23. 
24: Common. OCR. opor secos e eee eee i eee E ESTE 5 766 | 24. 
285 SUrplul саныы ын desde ES ass ee 25. 
26. Undivided profits and capital reserves ................. iw] [| 61/026 | 26. 
27. Cumulative foreign currency translation adjustments .... à ШШШ ЇЙ nm 
28. Total equity capital (sum of items 23 through 27)..................................... L| [761732] 28. 
29. Total liabilities, limited-life preferred stock, and equity capital (sum of items 21, 22, and 28) Se | 1[341[596] 29. 
Memorandum 
To be reported only with the March Report of Condition. 
1. Indicate in the box at the right the number of the statement below that best describes the 
most comprehensive level of auditing work performed for the bank by Independent external j Novae 
auditors as of any date during 1987.................... С а А UNE. NER eL]. 
1 = Independent audit of the bank conducted In accordance 4m Directors’ examination of the bank performed by other ex- 
with generally accepted auditing standards by a certified ternal auditors (may be required by state chartering 
public accounting firm which submits a report on the bank authority) 
2 а Independent audit of the bank's parent holding company 5 = Review of the bank's financial statements by external 
conducted in accordance with generally accepted audit. auditors 
ing standards by a certified public accounting firm which 6 = Compilation of the bank's financial statements by external 
Submits a report on the consolidated holding company auditors 
(but not on the bank separately) 7 = Other audit procedures (excluding tax preparation work) 


З ж Directors’ examination of the bank conducted in accor- 8 = No external audit work 
dance with generally accepted auditing standards by a 
Certified public accounting firm (may be required by state 
chartering authority) 





"Includes total demand deposits and noninterest-bearing time and savings deposits. 





©. e.s 2.02. 0560. epee, 


Сасама 67 32 03-31-69 р 3 


Б 


u CERT: 04341 20000 STBK 18-1470 — 
Co MERO ee rer cone — 
: FORT WAYNE, IN > 46302 MD 
ad 

FDIC Certificate Number LO) 41 31 4: 4) Я 


Consolidated Report of Income 
for the period January 1, 1989-March 31, 1989 


All Report of Income schedules are to be reported on a calendar year-to-date basis In thousands of dollar 
Schedule RI—Income Statement tom 










Dollar Amounts In Thousands [7 





1. Interest income: 
а. Interest апа fee income on loans: 
























(1) Loans secured by real estate .............................. 1.а.(1) 
(2) Loans to finance agricultural production and other loans to 
farmers...... АРТТАРАК Ар. ИЕ Meo penes 1.a(2) 
(3) Commercial and industrial loans ........................... жү IC 
(4) Loans to Individuals for household, family, and other personal a 
expenditures: 
(a) Credit cards and related plang i... erui «js iate BR i к» дф : x {| |_ 1557] 1.а.(4\Ха) 
(Other ee cor eo же ү ару тшш A AEH 4 954 | 1a (yp) 
(5) Loans to foreign governments and official institutions ........ | «x | 1.a.(5) 
(6) Obligations (other than securities and leases) of states and 
politica! subdivisions in the U.S.: 
(a) Taxable оБдаПопе....................... Ve sion ЭАК 1.a.(6Xa) 
(b) Tax-exempt оБіідайопз....................... 1.a.(6Xb) 
(7) All other loans ........ Ае АЛЯР Еа [439 | 1.4 (7) 
b. Income from lease financing receivables: Fr 
(Taxable tenses 5.2... Scans ЬЕ RIS 1.6.(1) 
(2) Tax-exempt leases ...... Sites ses tap a bien wae ame. ВЕЕТ: а CERE E] 1.0.02) 
C. Interest income on balances due from depository institutions’ .... [mesi ea OBI te. 
d. Interest and dividend income on securities: TUTTA 
(1) U.S. Treasury securities and U.S. Government agency and 
corporation obligations........... РОГЕР ERR ER RA OE ы] 1.4.(1) 
(2) Securities issued by states and political subdivisions 
In the U.S.: 


(s) Taxable Sécurfleg: ...,.........:..›.....; ЖИ. д 
(b) Tax-exempt securities 


- е 


9. Total interest income (Sum of items 1.a through 1.f) 
“iNCluges .nterest income on time certificates of deposit not held. in trading accounts. 


B-7 





ecneculé hi—uvontinuea 













RAP 
2. Interest expense: 
а. Interest on deposits: 
» (1) Transaction accounts (NOW accounts, ATS accounts, and 
j telephone and preauthorized transfer accounts) ............. ad : 2.a.(1) 
(2) Nontransaction accounts: E 


(a) Money market deposit accounts (MMDAs) ............... c Н 2.a.(2Ka) 
(b) Other savings аерозіїз........................ rs 2.a.(2Xb) 

— 5.242] 2a42yc) 
2.a.(2X0) 













2.b. 


G..interest on mortgage ineebtedness and obligations under 

сарі‹а!1208:16а%08...: uwi .................. DOLI P PIU. 

€. Interest on notes and debentures subordinated to deposits ...... 

f. Total Interest expense (sum of items.2.a through 2.8) ........... 

3. Net interest income (item 1.9 minus 2.f) 
4. Provisions: 


а. Provision for loan and lease [0ззез........................... ШЇ ҮШ || | : 19 4 

b. Provision for allocated transfer гівк........................... ДШ ЙИ {ШШ 4 
5. Noninterest income: ~ ~-~ i. Н Ain 

а. Income from fiduciary ас!мїпез.............................. 


d. Other foreign transaction gains (losses) ....................... 
e. Gains (losses) end fees trom.assets heid In trading accounts .... 
f. Other noninterest Іпсоте".................................. í 
g. Total noninterest income (sum of items 5.a through SRN ......... 
. Gains (losses) on securities not held in trading accounts .......... 
. Noninterest expense: -. ..- бе. 
а. Salaries and employee benefite .............................. 
b. Expenses of premises and fixed assets (net of rental Income) 
(excluding salaries and employee benefits and mortgage interest) 


мо 
ч 















€. Other noninterest axpense*. iiis. .............„............ = 
d. Total noninterest expense (sum of Items 7.a through 7.c)........ | H 7: 
B. Income (loss) before income taxes and extraordinary items and other ili il ШШ 
adjustments (item 3 plus or minus items 4.a, 4.b, and 5.g, 6, and 7.d) jl || || " B. 
9. Applicable income taxes (on item 8) .......... | | ШИН 9. 
10. Income (loss) before extraordinary items and ot | is i 
(item 8 minus 9)....... See A Ке аад E CU ИЕ 59; 10 
11. Extraordinary items and other adjustments: 
à. Extraordinary items and other adjustments, gross of income 
taxes* ......... TT Ra sra RA ines nai € RAT Rivas vines ce 
b. Applicable income taxes (on item 11.8)* .......... CT MM NU 
C. Extraordinary items and other adjustments, net of income taxes 
(item 11.a minus 11.0) 11.с 
12. Net income (loss) (sum of items 10 and 11.0) 12. 





— 
"Describe on Schedule RI-E—Explanations. 








FDIC Certi'icate Number Q 5$ 3 4 1 E 
Schedule RI— Continued 






Dollar Amounts in Thousands 





Memoranda ў 
1. Interest expense Incurred to Carry tax-exempt securities, loans, and leases acquired 
after August 7, 1986, that is not deductible for federal Income tax purposes ooo Lan М ON 
2. Not applicable ........... ЖЕ ААД variance Ө КМ ТУ sine gn ci wae SEM ee EDS RERO ШИШЕ ERE 
3. Estimated foreign tax credit Included in applicable income taxes, items 9 and 11.b above.. а] 
4. Number of full-time equivalent employees on payroll at end of Current period 
(round to nearest whole number) ......... ` 






Schedule RI-A—Changes in Equity Capital 


Indicate decreases and losses Іп parentheses. ты 









1. Total equity capital Originally reported in the December 31, 1988, А 
Condition and Income ................... эб sets heen 
Equity capital adjustments from amended Reports of Income, net*.......... 
Amended balance end of Previous calendar year (sum of Items 1 and 2) 
- Net income (loss) (must equal Schedule RI, item 12)......... 5 
. Sale, conversion, acquisition, or retirement of capital stock, net 
. Changes incident to business combinations, net ................. 
- LESS: Cash dividends declared оп preferred stock ............... А 
. LESS: Cash dividends declared on COMMON SOCK o iere REED Е о 
Cumulative effect of changes In accounting princi 

for this зсћеашіе)...................... WE CL NUDO E EU C ЕТШ И р 
10. Corrections of material accounting errors from prior years* (see instructions for this schedule). . 
11. Change In net unrealized loss on marketable equity securitas 155... sesh о. A 
12. Other transactions with parent holding company* (not included in item 5, 7, or 8 above) .. 
13. Tota! equity capital end of Current period (sum of items 3 through 12) (must equal 
Schedule RC, item 28) ...... РЯ ipsc PR Me RETE Rd йа жш}ә шө жге э КЫ 


Фо чол А (о р 





і 77 1558 } 





"Describe on Schedule R-E—Expianations. 
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Consolidated Report of Condition for Insured Commercial d - 






























and State-Chartered Savings Banks for March 31, 1989 ir RUE 
All schedules are torte. reported In thousands of dollars. Uniess otherwise indicated, "als id 
report the amour ewtstanding as of the last business day of the quarter. = 
TO aame угит к cunis ЖЕ a 
Schedule RC— Balance: Sheet- D 
кабыс, er "a Shes " "спие? 2557 MEG сз, tat. 7 gne es on тайкы. ou - Н 
Ao S Dollar Amounts in Thousands TRIER 
ASSETS меои гоа in ТШШ 
1. Cash and batancee das төт depository institutions (from Schedule RC-A): ^i [ШЇЇ 
а. Noninterest-bearing balances and СШГТӨПСУ and. COIN ‚;...,,.... set ce eere сезш ix | 94 [ogg | 
b. interest-bearing Эшапсез!...,..................... E HS AE GRE IU xS OR ы 28 [| 311250] 
2. Securities (trom Sedul RC Be л}: ... :.;... a у иу. acy 
3. Federal funds sole antf séturities purchased under agreements to resell: 2 
a. Federal funds sold ................. COINS OO рт ЕЖЕ a FER ET A E 


4. Loans and tease fihancint receivables: 
&. Loans end leases, net of unearned Income (from Schedule RC-C). | Ta | 
b. LESS: Allowance for loan and teese losses. ... SHOP SIC PA 
©. LESS: Allocated trámiTef-Hak euservo: ` : oeste 
"d. Loans and leases, net'of unéarmed intome, ^ - : 
allowance, and reserve (Item 4.a minus 4.b and LAURI РА YOU. 
5. Assets held In trading accounts (from Schedule АСЮ) suisses СОЕ ЕНН А 
6. Premises and fixed €620t18 including capitalized 168308) -:---. tz- Tt! 
7. Other real estate ОЗУП... 2... ro oars n a a 
8. investments in unconsolidated subsidiaries and associated companie 





9. Customers’ liability to this bank on acceptances ошэ!алаїпд.......................... 1 
10. Intangibie assets (from Schedule RC-M)....... тез» е; Ч 1 
11. Other assets (from Scheduie еа dido ce URS Е Е C NM ERR 1; 
12. Total assets (sum of items 1 through 11)....................................ц...... 917251 1; 





"Includes cash items In process of collection and unpoated debits. 
‘Includes time certificates of deposit not heid in trading accounts. 
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Schedule RC— Continued 








LIABILITIES 
13. Deposits: 
&. In domestic offices (Sum of totals of Columns A and C from Sched 
(1) Noninterest-bearing' . . . DIDI 
@ їмөгөзїБөаппд.............. cs os 
b. In foreign offices, Edge and A, 
(1) Мопіп(егез!-Беагілд....................... 
(2) Interest-bearing..... TID 
14. Federal funds purchased and securi 
а. Federal !ипаз-ригсһазей................. ОЕ e 


b. Sécurities sold under agreements ic repurchase . 


16. Other borrowed топеу............... 


19. Notes апа debentures subordinated to deposits 
20. Other fiabilities (from Schedule RC-G).... ro 
21. Total liabilities (sum of items 13 through 20)... 


22. Limitec-Ilfe pretérred stock 
EQUITY CAPITAL `` 
23. Perpetual preferred stock ..... 


ОЗЕРУ o vele DEATH аза ео t i 
24. Common оов. а Т" pua mel | 54766]: 
25. Sulis... т, су Шу" ы кыр. чем eco EE Т [ж | 1010001. 
26. а. Undivided profits and capital reserves... teens teasecerecescccescsccsenveescosens | Mm 1-511792] ¢ 
b. LESS: Net unrealized loss on marketable equity весипїїөв...................‚...... | LONE | И 
27. Cumulative foreign currency transiation adjustments ................. E T TE BIA 


28. Total equity capital (sum of Items 23 through 27)....... 5 
29. Total liabilities, limited-life preferred stock, and equity capital (sum of items 21, 22, and 28) 


Memorandum 
To be reported onty with the March Report of Condition. 







HACIA 69010 4 MP ETIN 


sold under agreements to repurchase: n 


15. Demand notes issued to the U.S. TrSSBUry оа Гу, 


idc DUC ra DETIYTETTTYT, 


17. Mortgage indebtedness and obligations under capitalized leases 
18. Bank's liability on acceptances executed and ошаїапа!пд......;....,........ 






КОЛОС eeooooooocen 









| 





TI 


bo 


















Peososoveceeececeoe 


oo ny 






Di s le>] 

ШШЕ ИШЕ 
Ш Ж ЇЙЇ УЛТ. 
жї [+] 











PEEL [77 [558] 
DE | 11223725] 2 


1. Indicate in the box at the right the number of the statement below that best describes the 
most comprehensive level of auditing work performed for the bank by Independent external Number 
auditors as of any date during a ieu Lo АРРАН К.Б ОО ои" ‘wel 2] M 


1 = Independent audit of the bank conducted in accordance 
with generally accepted auditing standards by a certified 
public accounting firm which submits a report on the bank 

2 = independent audit of the bank's parent holding company 
Conducted in accordance with generally accepted audit- 
Ing standards by a certified Public accounting firm which 
submits a report on the consolidated holding company 
(but not on the bank separately) 

З а Directors’ examination of the bank conducted in accor- 
dance with generally accepted auditing standards bya 
certified public accounting firm (may be required by state 
chartering authority) 


—— 


4 = Directors’ examination of the bank performed by other ( 
ternal auditors (may be required by state charter! 
authority) 

5 = Review of the bank's financial Statements by extern 
auditors 

6 = Compilation of the bank's financial statements by extern 
auditors 

7 = Other audit procedures (excluding tax preparation wor 

8 = No extemal audit work 


‘Includes total demand deposits and honinterest-bearing time and savings deposits. 


Beit 





Lincoln National Bank & Trust Company 
"^. of Fort Wayne, as Trustee 

INB National Bank, as Placement Agent 

City of Fort Wayne 


Page Two 


Based upon the foregoing and our review of such other information, papers, documents 
and statutes, regulations, rulings and decisions as we believe necessary or advisable, and with 
respect to the opinions in paragraphs 3 and 4 below, certain representations of the Borrower 
and others as to certain factual matters, we are of the opinion that: 


l. The Loan Agreement and the Indenture have been duly entered into in accordance 
with the provisions of the governing Act (as defined in the Indenture) and are valid and 
binding agreements of the Issuer, enforceable against the Issuer in accordance with their 
respective terms. 


2. Тһе Bonds have been duly authorized, executed and issued and are valid and 
binding obligations of the Issuer, enforceable in accordance with their terms, and are payable 
from and secured by a pledge of certain payments to be received by the Issuer and the Trustee 
pursuant to said Loan Agreement and Indenture. 

3. Under statutes, decisions, regulations and rulings existing on this date, the interest 
on the Bonds is exempt from income taxation in the State of Indiana. This opinion relates 
only to the tax exemption of interest from State of Indiana income taxes. 


4. Under federal statutes, decisions, regulations and rulings existing on this date, the 
interest on the Bonds is excludable from gross income for purposes of federal income taxation 
pursuant to Section 103 of the Internal Revenue Code of 1986 (the "Code"). Under Section 
147(a) of the Code, the interest on any Bond will not be excluded from gross income for 
federal income tax purposes during the time such Bond is held by a person who is a 
"substantial user" of the facilities financed by the Bonds or a "related person" thereto within 
the meaning of Section 147(a) of the Code and the regulations applicable thereto. This 
opinion relates only to the exclusion [rom gross income of interest on the Donds for federal 
income tax purposes under Section 103 of the Code and is conditioned on continuing 
compliance by the Borrower with its Tax Certificates. l'ailure to comply with representations 
and covenants of the Tax Certificates could cause the owners of the Bonds to lose the 
exclusion of the interest on the Bonds from gross income for purposes of federal income 
taxation retroactive to the Bonds' date of issue. 


5. State of Indiana Uniform Commercial Code Financing Statements have been or 
will be filed in the office of the Secretary of State of the State of Indiana and the office of the 
Allen County Recorder, with respect to the security interest of the Trustee in and to the 
Indenture and the Loan Agreement. The security interests of the Trustee have been or will be 
perfected by the filing of the Financing Statement in the manner specified above and are 
effective for a period of five years from the date of filing, and the effectiveness of a filed 
Financing Statement in Indiana lapses on the expiration of a five-year period unless a 
continuation statement is filed within six (6) months prior to the lapse. 


Certain requirements and procedures contained or referred to in the Indenture, the Loan 
Agreement and other relevant documents may be changed and certain actions may be taken 
under the circumstances and subject to the terms and conditions set forth in such documents, 
upon the advice or with an approving opinion of nationally recognized bond counsel. No 





А Appendix C 


(on letternead of ice Miller Donadio & Ryan) 


Lincoln National Bank & Trust Company 
of Fort Wayne, as Trustee 
Fort Wayne, Indiana 


INB National Bank, as Placement Agent 
Indianapolis, Indiana 


City of Fort Wayne 
Fort Wayne, Indiana 


Dear Sirs: 


RE: City of Fort Wayne, Indiana, Economic Development Refunding Revenue Bonds, 
Series 1989 (Vincent P. Tippman, Project) ("Bonds"); Dated the date hereof, in 
the aggregate principal amount of $3,425,000; Issued pursuant to a Trust Indenture 
(“Indenture”), dated as of August 1, 1989, between the City of Fort Wayne, 
Indiana ("Issuer") and Lincoln National Bank & Trust Company of Fort Wayne, as 
Trustee ("Trustee"); Bonds numbered consecutively from R-1 upward; Fully 
registered bonds in the denominations of $5,000 or whole multiples thereof. 


We have examined (a) a certified transcript containing the proceedings of the Issuer 
relating to the authorization, issuance and sale of the Bonds pursuant to the Indenture and the 
approval and execution of the Indenture and the Loan Agreement, Mortgage, Security 
Agreement and Financing Statement dated as of August 1, 1989 ("Loan Agreement”) between 
the Issuer and Vincent P. Tippman ("Borrower"); (b) an executed counterpart of the Loan 
Agreement; (c) an executed counterpart of the Indenture; (d) a certificate showing execution, 
authentication and delivery of the Bonds and no litigation pending as of said date of delivery; 
(e) the Arbitrage Certificate of the Issuer dated the date hereof ("Arbitrage Certificate"); (f) 
the General Certificate of the Borrower dated the date hereof; (g) the Tax Representation 
Certificate of the Borrower dated the date hereof (together with the Arbitrage Certificate, the 
"Tax Certificates"); (h) the Information Return for Private Activity Bond Issues of the Issuer 
dated the date hereof ("Information Return"); (i) an opinion of Hayes, Swift, Finlayson & 
Witmer, Fort Wayne, Indiana, counsel for the Borrower; and (j) an opinion of Helmke, 
Beams, Boyer & Wagner, Fort Wayne, Indiana, counsel for the Issuer. 


Lincoln National Bank & Trust Company 
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opinion is expressed herein as to any Bond or the interest thereon after any such change 
occurs or action is taken if such change occurs or action is taken upon the advice or approval 
of bond counsel other than ourselves. 


It is to be understood that the enforceability of the terms of the Loan Agreement, the 
Indenture and the Bonds against the Issuer are subject to bankruptcy, insolvency, 
reorganization, moratorium and other similar laws affecting creditors’ rights heretofore or 
hereafter enacted and that the enforcement thereof may be subject to the exercise of judicial 
discretion in accordance with general principles of equity. 


With respect to the opinions expressed herein, we have assumed due authorization, 
execution and delivery of the Loan Agreement by the Borrower and of the Indenture by the 
‘Trustee. 


We have not been retained to pass upon the validity, creditworthiness or enforceability 
of the Letter of Credit issued by Lincoln National Bank & Trust Company of Fort Wayne, 
and we bear no responsibility therefore. 


We express no opinion herein with respect to matters of title in the facilities financed 
with the proceeds of the Bonds or the security interest of the Trustee therein, except as set 
forth in paragraph 5 hereof. 


Very truly yours, 





